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THIS DEED is made on 31 MAX 2019 

BETWEEN: 

(1) Transport for NSW (ABN 18 804 239 602) a New South Wales Government agency 
constituted by section 3C of the Transport Administration Act 1988 (NSW) of Level 5, 
Tower A, Zenith Centre 821 Pacific Highway, Chatswood NSW 2067 (TfNSW); and 

(2) ALTRAC Light Rail Partnership, a partnership between ALTRAC Light Rail 1 Pty Limited 
ACN 603 192 203 in its capacity as trustee of ALTRAC Light Rail Trust 1, ALTRAC Light Rail 
2 Pty Limited ACN 603 194 476 in its capacity as trustee of ALTRAC Light Rail Trust 2 and 
ALTRAC Light Rail 3 Pty Limited ACN 603 190 601 in its capacity as trustee of ALTRAC 
Light Rail Trust 3 (OpCo). 

RECITALS: 

(A) TfNSW and OpCo have entered into the Project Deed to design and construct the SLR 
Works and maintain and provide certain Required Services in connection with the SLR PPP 
during the Term, and operate and maintain the SLR and the ETS during the Operations 
Phase. 

(B) To ensure the most effective delivery of the CSELR, the parties have agreed that a staged 
FPS Operations approach should be adopted, in accordance with the Revised Delivery 
Program. 

(C) To facilitate the staged FPS Operations approach and to resolve various technical and 
commercial issues in respect of the Project, TfNSW and OpCo have agreed to vary and 
amend the Project Deed in the manner set out in this deed. 

THE PARTIES AGREE AS FOLLOWS: 

1. INTERPRETATION 

1.1 Definitions 

The following definitions apply in this deed. 

Amended Project Deed means the Project Deed as varied and amended pursuant to the 
terms of this deed. 

Authorisation means: 

(a) an authorisation, consent, declaration, exemption, notarisation or waiver, however 
it is described; and 

(b) in relation to anything that could be prohibited or restricted by law if a Government 
Agency acts in any way within a specified period, the expiry of that period without 
that action being taken, 

including any renewal or amendment. 

Government Agency means: 

(a) a government or government department or other body; 

(b) a governmental, semi-governmental or judicial person including a statutory 
corporation; or 
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(c) a person (whether autonomous or not) who is charged with the administration of a 
law. 

Operative Provisions means clauses 1 to 62 (inclusive) of the Project Deed. 

Project Deed means the Sydney Light Rail Project Deed between TfNSW and OpCo dated 
17 December 2014, as varied or amended by the parties from time to time prior to the 
date of this deed. 

Restructure Coordination Deed means the SLR Restructure Coordination Deed dated 
on or about the date of this deed between TfNSW, OpCo, the D&C Contractor, the O&M 
Contractor, CBA Corporate Services (NSW) Pty Ltd (ACN 072 765 434) (as Security 
Trustee), Commonwealth Bank of Australia (ACN 123 123 124) (as Senior Facility Agent, 
SBLF Agent), each party listed in Schedule 1 of that deed and ALTRAC Finance SBLF Pty 
Ltd. 

Restructure Effective Date has the meaning given to it in the Restructure Coordination 
Deed. 

1.2 Terms defined in the Project Deed 

Unless otherwise defined in this deed, capitalised terms which have a defined meaning in 
the Amended Project Deed have the same meaning when used in this deed. 

1.3 Rules for interpreting this deed 

Clause 1.4(a) - (h) (inclusive), 1.4(k) - (m) (inclusive) and 1.4(o) of the Project Deed will 
apply to the interpretation of this deed as if set out in full herein. 

1.4 Consideration 

Each party acknowledges it has received valuable consideration for entering into this 
deed. 

1.5 Joint and several liability 

(a) The obligations, undertakings, representations, warranties, indemnities and 
liabilities of OpCo under this deed and the other TfNSW Project Agreements bind all 
ALR Partners jointly and severally as partners. 

(b) The rights of OpCo, if more than one person, under this deed (including the right to 
payment) jointly benefit each person constituting OpCo (and not severally or jointly 
and severally). 

1.6 Dispute resolution 

Any dispute arising in connection with this deed or the subject matter of this deed will be 
resolved in accordance with the dispute resolution procedures set out in the Amended 
Project Deed. 

1.7 General 

Clause 47 (Disclosure, Confidentiality and Publicity), clause 52.2 (Restrictions on 
assignment), clause 58 (Notices), clause 62.2 (Cost of performing obligations), clause 
62.10 (Severance), clause 62.5 (Waiver) and clause 62.16 (Relationship between TfNSW 
and OpCo) of the Amended Project Deed apply to this deed as if they were fully set out in 
this deed with all necessary amendments. 
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2. AMENDMENTS 

2.1 Amendments to the Project Deed 

(a) On and from the Restructure Effective Date, the Project Deed is varied and 
amended as follows: 

(i) the Operative Provisions (as defined in the Project Deed) are amended as 
set out in Schedule 1 of this deed; 

(ii) Schedule A14 (DAB Agreement) of the Project Deed is not required and 
amended to read "Not used" as set out in Schedule 2 of this deed; 

(iii) Schedule A16 (PAFA Act Deed Poll of Guarantee) of the Project Deed is 
replaced with the form as set out in Schedule 2 of this deed; 

v) Schedule A18 (Dispute resolution procedures) of the Project Deed is 
amended as set out in Schedule 2 of this deed; 

(v) a new Schedule A24 (Revised Delivery Program) is added to the Project 
Deed as set out in Schedule 2 of this deed; 

(vi) Schedule B3 (Requirements of Third Parties) of the Project Deed is amended 
as set out in Schedule 2 of this deed; 

(vii) a new Schedule 83A (Third Party works and access and requirements of 
Authorities) is added to the Project Deed as set out in Schedule 2 of this 
deed; 

(viii) Schedule B4 (Requirements of Utility Provider Agreements) of the Project 
Deed is amended as set out in Schedule 2 of this deed; 

(ix) a new Schedule 612 (RMS TCS Plan) is added to the Project Deed as set out 
in Schedule 2 of this deed; 

(x) a new Schedule B13 (Hostile Vehicle Barriers) is added to the Project Deed 
as set out in Schedule 2 of this deed; 

(xi) a new Schedule 614 (Tree planting obligations) is added to the Project Deed 
as set out in Schedule 2 of this deed; 

(xii) a new Schedule B15 (Agreed Property Claims) is added to the Project Deed 
as set out in Schedule 2 of this deed; 

(xiii) a new Schedule B16 (Technical and Design Related Matters) is added to the 
Project Deed as set out in Schedule 2 of this deed; 

(xiv) a new Schedule 617 (Sydney Light Rail General Arrangement Plan) is added 
to the Project Deed as set out in Schedule 2 of this deed; 

(xv) Schedule C6 (Certificate of Readiness for First Passenger Service) of this 
Project Deed is amended as set out in Schedule 2 of this deed; 

(xvi) Schedule C7 (Form of Certificate for First Passenger Service) of the Project 
Deed is amended as set out in Schedule 2 of this deed; 

(xvii) Schedule C8 (Form of Certification for Completion) of the Project Deed is 
amended as set out in Schedule 2 of this deed; 
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(xviii) Schedule C9 (Certificate of Local Area Works Completion) of the Project 
Deed is amended as set out in Schedule 2 of this deed; 

(xix) a new Schedule C9A (Certificate of Local Area Works Hand Over) is added to 
the Project Deed as set out in Schedule 2 of this deed; 

(xx) Schedule C10 (Property Owners Certificate) of the Project Deed is amended 
as set out in Schedule 2 of this deed; 

(xxi) Schedule C22 (Certificate of Civils and Systems Completion) of the Project 
Deed is not required and amended to read "Not used" as set out in Schedule 
2 of this deed; 

(xxii) a new Schedule C23 (Certificate of Milestone Completion) is added to the 
Project Deed as set out in Schedule 2 of this deed; 

(xxiii) Schedule Dl (Service Payment Regime) of the Project Deed is amended as 
per the rider set out in Schedule 2 of this deed; 

(xxiv) a new Schedule D1A (Interim Period Service Payment Regime) is added to 
the Project Deed as set out in Schedule 2 of this deed; 

(xxv) Schedule D2 (Information requirements and Base Case Financial Model 
amendments in relation to the CDPD Payment) of the Project Deed is 
amended as set out in Schedule 2 of this deed; 

(xxvi) Schedule D3 (Base Case Financial Model) of the Project Deed is replaced 
with the financial model with electronic file name "SLR PPP State Restructure 
Financial Model.xlsm"; 

(xxvii) Schedule D4 (Net Financial Impact) of the Project Deed is amended as set 
out in Schedule 2 of this deed; 

(xxviii) Schedule D6 (Termination payments) of the Project Deed is amended as 
set out in Schedule 2 of this deed; 

(xxix) Schedule D9 (Augmentations) of the Project Deed is amended as set out in 
Schedule 2 of this deed; 

(xxx) a new Schedule D15 (Revised Delivery Structure Payments Schedule) is 
added to the Project Deed as set out in Schedule 2 of this deed; 

(xxxi) a new Schedule El (Scope and Performance Requirements) Appendix 2A 
(FPS1 and FPS2 Project Boundary) is added to the Project Deed as set out in 
Schedule 2 of this deed; 

(xxxii) Schedule El (Scope and Performance Requirements) Appendix 33 - Testing 
and Commissioning is amended as set out in Schedule 2 of this deed; and 

(xxxiii) Schedule El (Scope and Performance Requirements) Appendix 38 -
Minimum Service Requirements is amended as set out in Schedule 2 of this 
deed. 

(b) Paragraph (a) does not affect any right or obligation of either party that arises 
before the Restructure Effective Date. 
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2.2 Effect of amendment 

(a) This deed is intended only to vary the Project Deed and not to terminate, 
discharge, rescind, restate or replace it. 

(b) The variations to the Project Deed in clause 2.1(a) do not affect the validity or 
enforceability of the Project Deed or any other Project Agreement. 

(c) Nothing in this deed, of itself: 

prejudices or adversely affects any right, power, authority, discretion or 
remedy arising under the Project Deed or any other Project Agreement 
before the Restructure Effective Date; or 

(ii) discharges, releases or otherwise affects any liability or obligation which 
arose under the Project Deed or any other Project Agreement before the 
Restructure Effective Date. 

2.3 Safe and Proper Performance of the Project 

The parties acknowledge and agree that any performance requirements (including within 
the Amended Project Deed (including the SPR) and any other Project Agreement) will not 
in any way compromise public safety. 

3. AMENDMENT DEEDS 

The parties acknowledge and agree that: 

(a) the Project Deed has previously been amended by the following fully executed 
deeds: 

the deed titled "Amended Claims Process (Project Deed)" between TfNSW 
and OpCo dated on or about December 2017; and 

(H) the deed titled "Amendment Deed" between TfNSW and OpCo dated 17 
March 2015, 

(together the Amendment Deeds), and the Project Deed was amended as set out 
in the each Amendment Deed with effect from the date of each Amendment Deed; 
and 

(b) without limiting clause 3(a), the amendments in the Amendment Deeds are set out 
in the Amended Project Deed to present a consolidated version of the amendments 
to the Project Deed to date. 

4. REPRESENTATIONS AND WARRANTIES 

4.1 Representations and warranties of OpCo 

Each member of OpCo represents and warrants for the benefit of TfNSW that: 

(a) (status) it is a duly incorporated entity in accordance with the laws of its country 
of incorporation; 

(b) (power) it has full legal capacity and power to: 

(i) own its property and to carry on its business; and 

(ii) enter into this deed and to carry out the transactions that it contemplates; 
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(c) (corporate authority) it has taken all corporate action that is necessary or 
desirable to authorise its entry into this deed and to carry out the transactions 
contemplated; 

(d) (Authorisations) it has taken all action required to enter into this deed and to 
authorise the execution and delivery of this deed and the satisfaction of its 
obligations under it; 

(e) (document effective) this deed constitutes its legal, valid and binding obligations, 
enforceable against it in accordance with its terms (except to the extent limited by 
equitable principles and laws affecting creditors' rights generally), subject to any 
necessary stamping or registration; 

(f) (no contravention) neither its execution of this deed, nor the carrying out by it of 
the transactions that this deed contemplates, does or will: 

(i) contravene any law to which it or any of its property is subject or any order 
of any Government Agency that is binding on it or any of its property; 

(ii) contravene any Authorisation; 

(iii) contravene any agreement binding on it or any of its property; or 

(iv) contravene its constitution or the powers or duties of its directors; 

(g) (commercial benefit) the execution by it of this deed, and the carrying out by it 
of the transactions that this deed contemplates, is for its corporate benefit and in 
its commercial interests; and 

(h) (solvency) there are no reasonable grounds to suspect that it will not be able to 
pay its debts as and when they become due and payable. 

4.2 TfNSW representations and warranties 

TfNSW represents and warrants for the benefit of OpCo that: 

(a) it is a statutory body validly constituted and existing under the Transport 
Administration Act; 

(b) it has or will have in full force and effect all authorisations necessary under its 
constituent legislation to enter into and perform its obligations under this deed (or 
will have them in full force and effect at the time the obligation is to be 
performed); 

(c) this deed constitutes a valid and legally binding obligation of it in accordance with 
its terms; and 

(d) the execution, delivery and performance by it of this deed does not violate any law, 
or any document or agreement to which it is a party or which is binding on it or its 
assets. 

4.3 Reliance on representations and warranties 

Each party acknowledges that the other party has executed this deed and agreed to take 
part in the transactions that it contemplates in reliance on the representations and 
warranties that are made in this clause 4. 
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obligations under it; 

(e) (document effective) this deed constitutes its legal, valid and binding obligations, 
enforceable against it in accordance with its terms (except to the extent limited by 
equitable principles and laws affecting creditors' rights generally), subject to any 
necessary stamping or registration; 

(f) (no contravention) neither its execution of this deed, nor the carrying out by it of 
the transactions that this deed contemplates, does or will: 

(i) contravene any law to which it or any of its property is subject or any order 
of any Government Agency that is binding on it or any of its property; 

(ii) contravene any Authorisation; 

(iii) contravene any agreement binding on it or any of its property; or 

(iv) contravene its constitution or the powers or duties of its directors; 

(g) (commercial benefit) the execution by it of this deed, and the carrying out by it 
of the transactions that this deed contemplates, is for its corporate benefit and in 
its commercial interests; and 

(h) (solvency) there are no reasonable grounds to suspect that it will not be able to 
pay its debts as and when they become due and payable. 

4.2 TfNSW representations and warranties 

TfNSW represents and warrants for the benefit of OpCo that: 

(a) it is a statutory body validly constituted and existing under the Transport 
Administration Act; 

(b) it has or will have in full force and effect all authorisations necessary under its 
constituent legislation to enter into and perform its obligations under this deed (or 
will have them in full force and effect at the time the obligation is to be 
performed); 

(c) this deed constitutes a valid and legally binding obligation of it in accordance with 
its terms; and 

(d) the execution, delivery and performance by it of this deed does not violate any law, 
or any document or agreement to which it is a party or which is binding on it or its 
assets. 

4.3 Reliance on representations and warranties 

Each party acknowledges that the other party has executed this deed and agreed to take 
part in the transactions that it contemplates in reliance on the representations and 
warranties that are made in this clause 4. 
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4.4 No other reliance 

(a) Each party acknowledges that no party (nor any person acting on a party's behalf) 
has made any representation or other inducement to it to enter into this deed, 
except for representations or inducements expressly set out in this deed. 

(b) Each party acknowledges and confirms that it does not enter into this deed in 
reliance on any representation or other inducement by or on behalf of any other 
party, except for representations or inducements expressly set out in this deed. 

5. GENERAL 

5.1 Governing law 

(a) This deed is governed by and must be construed according to the law applying in 
New South Wales. 

(b) Each party submits to the exclusive jurisdiction of the courts of New South Wales 
and courts of appeal from them, in respect of any proceedings arising out of or in 
connection with this deed. 

5.2 Liability for expenses 

Each party must pay its own expenses incurred in negotiating, executing, stamping and 
registering this deed. 

5.3 Giving effect to this deed 

Each party must do anything (including execute any document), and must ensure that its 
employees and agents do anything (including execute any document), that the other 
party may reasonably require to give full effect to this deed. 

5.4 Operation of this deed 

(a) Subject to paragraph (b), this deed contains the entire agreement between the 
parties about its subject matter. Any previous understanding, agreement, 
representation or warranty relating to that subject matter is replaced by this deed 
and has no further effect. 

(b) Any right that a person may have under this deed is in addition to, and does not 
replace or limit, any other right that the person may have. 

(c) Any provision of this deed which is unenforceable or partly unenforceable is, where 
possible, to be severed to the extent necessary to make this deed enforceable, 
unless this would materially change the intended effect of this deed. 

5.5 Exclusion of contrary legislation 

Any legislation that adversely affects an obligation of a party, or the exercise by a party of 
a right or remedy, under or relating to this deed is excluded to the full extent permitted 
by law. 

5.6 Amendment 

This deed can only be amended or replaced by another deed executed by or on behalf of 
both TfNSW and OpCo. 
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EXECUTED on behalf of TRANSPORT 
FOR NSW by its authorised delegate IN 
THE PRESENCE OF: 

of Witness 

ame of Witness (print) 

5.7 Counterparts 

(a) This deed may be executed in any number of counterparts. 

(b) All counterparts, taken together, constitute one instrument. 

(c) A party may execute this deed by signing any counterpart. 

EXECUTED as a deed. 

Signature of orised delegate 

\P-e. eAr 
'PNe,9\  ow\  

Name of Au horised delegate (print) 

\)\ c \res\-oac\ k qkrud-uk 
CA \ AC\ \ a CK 

Position of Aahiarised delegate (print) 

5.7 Counterparts 

(a) This deed may be executed in any number of counterparts. 

(b) All counterparts, taken together, constitute one instrument. 

( c) A party may execute this deed by signing any counterpart. 

EXECUTED as a deed. 

EXECUTED on behalf of TRANSPORT 
FOR NSW by its authorised delegate IN 
THE PRESENCE OF: 

·e.,V 

Na& ;~I~:: delegate (print) 

0e. \C\,j\ Se c\(e. -\.o.v"\ , \ I'\ ~v cz ~hru::.+we. 
Position of Au't orised delegate (print) QV\C '{?\a c~ 



Signed by the ALTRAC Light Rail Partnership by being signed by each of its partners as 
at the date of this deed 

SIGNED, SEALED AND DELIVERED by 
ALTRAC LIGHT RAIL 1 PTY LIMITED 
ACN 603 192 203 as trustee for 
ALTRAC LIGHT RAIL TRUST 1: 

SIGNED, SEALED AND DELIVERED by 
ALTRAC LIGHT RAIL 2 PTY LIMITED 
ACN 603 194 476 as trustee for 
ALTRAC LIGHT RAIL TRUST 2: 

SIGNED, SEALED AND DELIVERED by 
ALTRAC LIGHT RAIL 3 PTY LIMITED 
ACN 603 190 • r1 as trustee for e 
ALTRAC L c , IL TRUST 3: 
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Signed by the ALTRAC Light Rail Partnership by being signed by each of its partners as 
at the date of this deed 

SIGNED, SEALED AND DELIVERED by 
AL TRAC LIGHT RAIL 1 PTY LIMITED 
ACN 603 192 203 as trustee for 
AL TRAC LIGHT RAIL TRUST 1: 

SIGNED, SEALED AND DELIVERED by 
AL TRAC LIGHT RAIL 2 PTY LIMITED 
ACN 603 194 476 as trustee for 
ALTRAC LIGHT RAIL TRUST 2: 

SIGNED, SEALED AND DELIVERED by 
AL TRAC LIGHT RAIL 3 PTY LIMITED 
ACN 603 190 
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19.4A Delivery of CSELRVs by Completion........................ . . . .... . ........................................ -1-6-3.l.8.Q. 

19.5 

19.SA 
19.6 

Local Area Works ............................................................. -1-64 .l.8.l 

Hand Oyer of Local Area works ................................... ... ................ .................................................. . W 

Utility Service Works.................................................................... . ........................................ . -1-66.lBi 

19.7 Property Works.... . ..................................................................... ......... ................................................. -1-6-+ill 

19.8 Notice of Completion........................ ... .............................................. . . .. -1-68.l.81. 
19.9 Certification of Completion ....................... . ··············································· .... -l-69ill 

19.9A Notice of Additional CSELRV Acceptance ............................................................ . ······-l-69fil 

19.9B Certification of Additional CSELRV Acceptance .......................................... . . ....................... -1-69 .1.8..a 

19.10 Final Completion ............................................................................................................... ............................ . H-B .1.8..a 
Effect of Certificates 19.11 

19.12 Early FPS stage Readjness or completion ..................................... . 

........................ -1-H,l,8,9. 

··························· ~ l.9..Q. 

19.13 Fair Wear and Tear ............................................... H-3 .1.9.l. 
19.14 Liquidated Damages in respect of Additional Required CSELRVs and Option 

lA CSELRVs ........................................................................................................................... .. ......... H-3.1.9.l. 
19.15 Additional Required CSELRVs and Option lA CSELRVs ................................................... ... H-4-fil 

19.16 Civils and Systems Completion and Completion bonuses.......................................... H4 

OPERATIONS ................ . -1-7-5 m 
20.1 Operations Activities ................. . . .................. -1-7-5.l.9.J. 

20.2 Required Services .............. .......................................................................... . ·········································· -l-7-5fil 

20.3 Operations Activities Review ................................................... ................................................................... -1-7-5~ 

20.4 Service Changes required by TfNSW ............................... . ··················································-i-78.1.9..§. 

············· ····························· .. H8fil 20.5 Service Changes proposed by OpCo ............... . 

20.6 

20.7 

20.8 

Provision of real-time information 

Publication and display of information 

Cooperation with other transport providers 

6 

............... H-9fil 

.................... H-9fil 

················································ ............ H-9.l.9.6. 
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20.9 Customer feedback ------------------·--------···-··-------··········· ············································· ··H-9.12ll 

20.10 Ticketing, fare collection and revenue protection ..................................................................... :1-SG.12ll 

20.11 Customer security ................................................. .... . ......................................................................... ....... -1-SG.l.2.2 

20.12 NSW Police Force ....................................................... .. .. .................................................................. ............ -1-B-±-.l.2..2 

20.13 Stops ................. ................................... .............................................................................. . .... -1-B-±-.l.2.2 
20.14 Cleaning and presentation ............................... . .... -1-B-±-.l.2.2 
20.15 Graffiti removal and Vandalism 

20.16 Customer Service Officers 
. .... ············································ ······························ ··· -1-@-',Ql 

20.17 Customer facing Staff.............................................. . ............................................................. ..... :1-8-3-'.Q..l 
20 .18 Operations Activities construction warranties............................................. . .............. :1-8-3-'.Q..l 
20.19 Post Final Completion design changes ................................................................ . ......... -!83,Z,,Q2. 

21. ASSET MANAGEMENT...................................................... ............................................................... . -l-B42.Ql. 

21.1 OpCo's Asset management obligations ...................................................................... ...... .............. -1-B42.Ql. 

21. 2 Assets............................................................... ............................................ ................ ... . .-1-B4,Z.Q1 

21.3 Asset Management System.......... ....... ........................................................ . ...... +8-5lli 

21.4 

21.5 

21.6 

21.7 

Spa res .......................................................... . 

Asset Management Plan 

Rectification of Defects 

Asset Information System .. 

................................. +8-5.2.Qi 

+8-5.2.Qi 

.... ..................................................... -1-86~ 

............. ····························· ........................ -i-86 .2.Qi 

21.8 Asset Management Failures ..................................... . .......... .. ... .............................................................. -1-86.2..Q.5. 

21.9 Reporting ............ . ...................................................... . ................................................................ .. -1-8-7.2..Q.5. 

21.10 Handback Audit 
······················ · ····································· -i-8-7~ 

21.11 Rectification work ··································································· .......... -1-88~ 
21.12 Handback obligations . ....... -1-88~ 

21.13 Power of attorney···················· ······ ............... ··············· ............. -1-99 i.o.a 

21.14 Final inspection................... . ....................................................................... ....................... ................. -1-99~ 

21.15 Interim inspection. .......... . . .... ........................................................................................................ -1-9-1-~ 

21.16 Planned Service Disruption and Connection Shutdown ................................................. ~ ill 

22. SECURITY............................... . .................................................... ........................................................................... -1-94-ill 
22.1 

22.2 

22.3 

22.4 

22.5 

22.6 

Provision of security ..................................... . 

Return of security ............................... . 

Requirements of Bond .................. . 

I ssuer ceases to have Required Rating 

No injunction ............................ . 

Proceeds of security 

22. 7 No interest 
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··········· ················l-94lli 

..................... -1-94.Z.U 

·······························l-94lli 

··································································-1-9-5ill 

····························································-1-9-5ill 

.......................................................... -1-96ill 



23. 

24. 

25. 

E)(eCl:l~ieA >v'ersieA faCilitatjQQ Ye[SjQQ 

22.8 No trust -l-%lli 

·········-l-%lli 
COMMERCIAL OPPORTUNITIES ................................. 

23.1 Commercial Opportunities ······························································· ································ ... -l-%lli 
23.2 TfNSW consent ........ -l-%lli 

Commercial Opportunity Proposa ls.................................................................... -l-%lli 23.3 

23.4 

23.5 

23.6 

Requirements and standards ........................................................................................ ........................... -l-9-7lli 
TfNSW to withdraw consent or requ ire remova l ............................................. . . ............ -l-98lli 

TfNSW access to information ............................................................................................................... -l-98lli 

23. 7 Revenue from commercia l oppo rtunities ....................................................... . . .................... -l-98lli 
23.8 TfNSW's right to undertake commercia l opportunities ···············-l-98lli 

23.9 OpCo's ongoing obligations .................................................................... ..................................................... l-99ill 
NAMING AND BRANDING 

···········································l-99lli 

24.1 

24.2 

24.3 

24.4 

24.5 

Name ·········· ..... ........................ ..... ............... ................ . ................. ····················· .............. 1-99 lli 

Government logo and corporate image ..................................................... ........................................ 1-99.lla 

OpCo name/corporate image........................................................ . .... ............. 1-99.lla 
Stop names . ............................... 200.ua 

Wayfinding································································· . 

24.6 Other signage and displays ............................. . 

·····································································200"2.Q. 

··················································· ·········· 200~ 

PAYMENT PROVISIONS .................................................................................................................................................... .. 200"2.Q. 

25.1 TfNSW's payment obligation....................... . .............................................................. 200"2.Q. 

25.2 

2s 2A 

25.2B 

2s.2c 
25.3 

25.4 

25.5 

25.6 

25.7 

25 .8 

25.9 

Conditional Debt Pay Down........................... . ............................................................. .... ..... . 200"2.Q. 

Public Precinct Milestone Payments . .......... . . .. ............................................................... ......... m 
Rail system Bopys roceptjye Payments ....... m 
specific Peljyerab!es Payments ................................................................. ... . ..................................... m 
Payment claims for Service Payments and other amounts ............................................... ~ lli 

Payment schedule....... ........................................................................ . .................................. ~ ill 

Payment.... ..... . ............................................................... ................................................................ ~ ill 

Net amount due from Op Co to TfNSW ..... ............................................. ~ lli 

Payment on account .................................................. ............................................................................. . 

Correction of payment schedules 

Interest 

··········································································· ............ ················-2-G4lli 

·······························-2-G4lli 

25.10 Set-off....................................... ....................................................................... . .................. -2-G4lli 

25.11 Payment of employees and subcontractors........................... . .............. .................................... ~ ill 

25.12 Service Payment Monitoring System................... . .......................................................... ~ ill 

25A SECURITISED LICENCE STRUCTURE................................... . .......................................... ~ m 
25A. 1 Construction Price 

· · · ········ ·· ···· ········ ····· · · · · ···· · · ··········· ·· ········ ······················ ····· ·················································· ·~ m 
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25A.2 Construction Change Payment . .. ............................................................ . ....................... ................ -2%"2.2. 
25A.3 Reduction to Service Payment ........ ...................................................... . ........ ....... . . .... ........ ~ "2.2. 

25A.4 No change in risk allocation ...................................................... .. ............................................................. ~~ 

25A.5 GST.............................................. ........................................................................... . ................................................. ~~ 

26. COMPENSATION EVENTS .................... .................................................................... ......................................................... ~ ill 

27. 

28. 

29. 

26.1 

26.2 

26,2A 
26.3 

26.4 

26.5 

26.6 

26.7 

26.8 

26.9 

26.10 

Entitlement to claim compensation ..................................................... ................................................. ~ ill 
Claim for compensation ............................................................ .. ............................... W9ill 
Particulars for Comoeosation Event .................................................. . ........................... ill 
Continuing Compensation Events ................................................................... .. 

Condition precedent to compensation.................. .. ......................... W9,2.l2. 

Compensation for Net Financial Impact .................. ... .................................................................... ~ .2.l2. 

Calculation and payment of Net Financial Impact ............................................................ ~ .2.l2. 

Mitigation ......... .................................................................................. ......................................................................... ~ .2.l2. 
Non-compliance 

OpCo conduct 

Limitation of liabilitY .................................................................... . 

.................................................... ~ ill 
... ................................... ~ ill 

...................................................... -2-Hlli 
RELIEF EVENTS .............. -2-Hlli ---····················································· ··························································································· 

27 .1 Notification............................................................ .. ... ......................................................... . -2-1-1-lli 
27,lA Partjculars for Relief Event ················ ............................................. ···························· ................ lli 

Continuing Relief Event ............... . . ···· ·······~ lli 27.2 

27.3 

27.4 

27.5 

27.6 

Condition precedent to relief ........ ................................................................. . ... ~ ill 

Relief from obligations..... . . .... . .... ...... ........................................................... .................................. i!-Blli 

Mitigation .................................... . 

Payment regime not affected .......................................... .. 

. .... ······················· ...... i!-B~ 

........................................ ... i!-1-3~ 

27.7 Fee zone regime not affected............................ . ........................................................................ . ~~ 

FORCE MAJEURE ......................................................................... . ............................................................ .. ~ .212 

28.1 Force Majeure Event.................................................. . .................................................................. . ~ .212 

28.2 Meeting.... . ............................................... ......... ..... . .................................................... ....... ~ .212 

28.3 Termination for Force Majeure Event .............. ..................................... . ........... ...... ......... ~ .212 
28.4 Suspension of OpCo's right to terminate .......................... .. ········ ........................................ ~~ 
28.5 Eventceases ................................................... ~ ill 
28.6 Payment regime not affected ...................................... . ·············· ........................................ ~ lli 
TFNSW INITIATED MODIFICATIONS ................................................................................................................ ... ~ ill 
29.1 Modification Request ..................................... .. 

29.2 

29.3 

Emergency Modification .......................... .. 

Modification Impact Proposal 

9 

················· ..................................................... .. ... ~ ill 

. ............... ~ ill 

......... ........... ii-7-ill 
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30. 

31. 

32. 

33. 

34. 

35. 

36. 

E><eCtJtieA VersieAfaCilitatjQQ Ye[SjQQ 

Cost of preparing Modification Impact Proposal ..... . 29.4 

29.5 

29.6 

29.7 

29.8 

29.9 

Tender for works 

Election by TfNSW 

......................................................................... ~ ill 

TfNSW accepts Modification Impact Proposal 

TfNSW rejects Modification Impact Proposal 

Parties reach agreement 

29.10 If parties fail to reach agreement ....................... . 

29.11 TfNSW may direct that Modification proceed 

29.12 TfNSW options following determination ................ . 

29.13 OpCo to implement Modification ..... . 

29.14 Instruction to proceed 

29 .15 Omissions 

.. ~ ill 

................................................ ~ lli 
~ ill 

. ... ~ ill 

H-1-lli 

29.16 Calcu lation and payment of Net Financial Impact .................................................. ...... ........ H-1-lli 
29.17 No liabili ty unless Modification Order 

OPCO INITIATED MODIFICATIONS . ...................... . 

30 .1 OpCo may propose a Modification .......... . 

30 .2 TfNSW may approve or reject 

...... H-1-lli 

.H-1-lli 

.......................... ~ ill 
30.3 Modification required as a result of a Change in Law or Change in NSW 

Government Policy .................................................................................. . ................................................ ~ ill 

30.4 OpCo to bear risks and costs .. ................................................ . .......... ..................... -2-r32:lli 
PRE-AGREED OPTIONS 

TRANSPORT PLANNING 

AUGMENTATIONS 

33.1 Augmentations .......................................................... . 

·········· ················································R4"'12 

. ...................................... ~~ 

~~ 

33.2 Term ination in connection with an Augmentation ..................................................... ............ ~~ 

33.3 No limitation..................................................... .. ............................................... .............. .......... . ... ~~ 
PROXIMATE WORK ACTIVITIES 

34.1 

34.2 

Right to carry out Proximate Work Activities ................. . 

Proposed Proximate Work Activity .................................... . 

· · · ······· ······ ·· ············~ ~ 

·····································~ ~ 

·················~ lli 

34.3 Carrying out Proximate Work Activit ies.......................................... . ...... .................................... ~ lli 
34.4 No limitation 

CHANGE IN LAW 

35.1 

35.2 

35.3 

Non-compensable changes in law .......... . ··················~ lli 
Compensable Change in Law ...... . 

·· ···· ····· ················································································ ~ lli 

Beneficial Change in Law .................. . 
····· ······································ ········· ····· ············· ·· · ··· ········ ....... ~ lli 

NSW GOVERNMENT POLICY .............................. R-+m 
36.1 OpCo to comply with NSW Government PolicY ..................................................................... R-+lli 
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36.2 OpCo to notify of any Change in NSW Government Policy .2-2-7lli 

. .2-2-7.ill 36.3 TfNSW's Direction 

36.4 Non-compensable changes in NSW Government Policy ................................ .. .......... .2-2-7lli 

36.5 Compensable Change in NSW Government PolicY......................................... ..2-2-7lli 
36.6 Beneficial Change in NSW Government Policy ............................ .2-2-7lli 

37. REINSTATEMENT OF LOSS OR DAMAGE . . . ........ . ................................................ .. . .2-2-7lli 

38. 

39. 

40. 

37 .1 Reinstatement.................................................................... ......................................................... . .... .2-2-7lli 
37 .2 Direction by TfNSW to reinstate to different specifications ..................................... ........ ~ ill 
37.3 Damage to third party propertY ................... .. .. .. ................................ ~ lli 
INDEMNITY AND LIABILITY EXCLUSIONS ............ ~ lli 
38.1 Indemnity from OpCo ..... . ................................... ~ lli 
38.2 Exclusions from indemnity. . .. ............... ~ ill 
38.3 

38.4 

38.5 

Exclusion of Consequential or Indirect Loss .......................................... . ...................... ~ lli 

Liability for events triggering Service Payment Deductions ........... .......................... B-1-lli 
Procedure for Third Party Claims 

38.6 Obligations not affected 

38.7 

38.8 

Indemnified Parties 

State exclusion 

INSURANCE 
.............................. ···································································· 

39 .1 Delivery Phase insurance obligations ................. .. 

............................................. B-1-lli 

...................................... E-2-~ 

........................................ E-2-~ 

B-3.2.5..8, 

. .............................................................. -2-34 2fill 

.... . .............................. ................ -2-342.fill 
39.2 Operations Phase insurance obligations................ .. . ........................................................... .. . ~ ill 

39.3 Periods of OpCo's insurance.................................. .. ......................................... ............ ~ ill 
39.4 

39.5 

Additional, increased or varied Insurances 

Review of Insurance limits and deductibles 

39 .6 I nsureds 

Insurance requirements generallY .................................................... .. 

························· .. ·········-B-7-lli 

........................................ EBlli 

. ...................................... EBlli 39.7 

39.8 

39 .9 

Premiums................... ...................................................................... . .................................................. B9lli 

Evidence of insurance .................................................................... .......... .... ........................................... B9lli 
39.10 Failure to produce proof of insurance....................................... . .............................. B9lli 

39.11 OpCo's obligations not limited....... . ... .. ................................................. ........... . .... ~ lli 

39.12 General insurance obligations ........................................................................... .................................... ~ lli 
39.13 Cla ims under Insurances 

39 .14 Insurance Proceeds Account ............................................................................... ·········································~ lli 

39.15 Benchmarking of Insurances ..................................................... . 
··············•··· .. ···· .. ···· ............. ~~ 

UNINSURABLE RISKS .. ~~ 

40 .1 Notice and meeting ·················· .................................. ~~ 
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41. 

42. 

E>ECCUti0A VersieAfaCilitatjQQ version 

40.2 Rel ief from obligation to insure .................... . . ..................... .................................. -243lli 
40.3 If no agreement ............................................................... . .. ................................................... :243lli 
40.4 Obligation to monitor and reinsure ..... -243lli 
DEFAULT 

41.1 

41.2 

41.3 

41.4 

41.5 

OpCo Events of Default ........... .. 

Default Notice 

Cure Plan 

Prevention Plan 

Persistent Breach 

41.6 Frequent Breaches 

STEP-IN 

42.1 

42.2 

42.3 

Step- in Events ....................... . 

Step-in Rights ....... .. 

Step-in Powers ............. ..... .. 

................................................................................................................ 244.llO. 

···················· ....................................................................................... 2442.Z.Q. 

......................................................................................................... ~ ill 

............................................................................... ~ ill 
.... .................................................................... ~ ill 

........................................................................... ~~ 

........................ 2-Wlli 

············ ........ ~ .u.a 
. ... ~ "1..6. 

.. ..... ~ "1..6. 

42.4 OpCo's obligations....... ...................................................................................................... ................. .~ "1.2 
42.5 TfNSW's obligations .......................................................... .. .. ~~ 

42.6 Payments during step-in........................................ . . ........................... ~~ 

42. 7 No liab ility ......................................................................................... . .................... .2-54-lli 

42.8 Step-out ................................................................... . ............................. .............................................. .2-54-lli 

43. TERMINATION........................................................................................... . ............................................. r-5-52.al. 
OpCo Termination Events .. .............................................................. r-5-52.lll 43.1 

43.2 

43 .3 

43.4 

43.5 

Notice of OpCo Termination Event .. .... ........................................ ~ 2.ai 

TfNSW action following OpCo Termination Event . ...................................................................... ~ m 
Termination for OpCo Termination Event .................................................................... .................. ~ ill 

TfNSW Termination Events ........................................................................... . .................................... ~~ 

43.6 Termination for TfNSW Termination Event .... 89lli 
43.7 Voluntary termination by TfNSW .................................................. .... . . ........................................ ~~ 

43.8 Termination for Force Majeure Event .................... . ~ ill 
43.9 Termination in connection with Augmentations......... ................................. ~ ill 

43.10 Termination for Uninsurable Risk ......................................................................................... . ~ ill 
43.11 Consequences of termination ............................................................................. .. ~ ill 

43.12 Termination Payments...... .......................................................................................... .. .... ~ m 
43.13 No other termination r ights ................................................................................. .. .. ..................... ~~ 

43.14 Option to assume Project Debt ............................... ........... . .. ...... . ...... .......... ~~ 

43, 14A Potions re latina to BIN after termination ..................... ......................................................................... ~ 

43.15 Equity Purchase Option ................................................ . . ........................................... ~ 22.Q. 
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44. 

45. 

46. 

47. 

43,16 BIN Purchase Ootio□ ........................... . 
TRANSITION OUT PROVISI ONS 

··················--··-· 

44.1 Right to appoint Successor OpCo. 

[)EeE~~ieA VersieA Facjljtatjop yersjop 

········~ 

................. ~~ 

·····················~ ~ 

44.2 

44.3 

44.4 

44.5 

44.6 

44.7 

44.8 

44.9 

Transition Out Management Plan ............................................................................ ~~ 

Preparation for contracting at end of Term ......................................................... .......................... ~ lli 
Continu ity of OpCo's Activities .. 

Non-frustration of transfer 

Assistance in securing continuity 

~ lli 

···················~ lli 
~ lli 

Access ................................................. . . . ................................................................. ..i!-64-lli 

Requ ired SLR Emp loyee details ......... .......................................... . .................................... i!-64-lli 

Variation of terms and conditions of employment .......... . ... . . ... .............................. r65lli 

44.10 Transfer of employees to Successor OpCo ................................ . 

44.11 Asset Information System 

ACCESS, INSPECTIONS AND AUDITS 

45.1 TfNSW's right of entrY ... 

45.2 Access to information 

Access to third pa rties' information ............... .... . 

································ r65lli 

···················································~ lli 

·····················································~ lli 

········································~ lli 

. ........................ ~ ill 
45.3 

45.4 OpCo to cooperate ....................................................... ..................................................................................... . 

RECORDS, REPORTING OBLIGATIONS AND PRIVACY ~ ill 

. .. ~ ill 

.. ~ lli 

46.1 Records 

46.2 Financial reporting 

46.3 Project reporting ................................................................................................................................ . ...... ~ lli 
46.4 Notices under Project Agreements or Rai l Safety Interface Agreements ............ ~ ill 

46.5 Advice on rights of third parties under Project Agreements ...................................... ~ ill 

46.6 

46.7 

46.8 

Not used 

ASIC and ASX notices 

Other information 

46. 9 Retention of records 

····················································~ ill 

······························ ·································~ ill 

.......................................... ... ~ ill 

46.10 Privacy····························· .......... ..................................... ...................... . ..................................... . ~ ill 

DISCLOSURE, CONFIDENTIALITY AND PUBLICITY ...................................... ................. . 

47.1 Disclosure by TfNSW ...................... ..................................................................................... . 

4 7. 2 Confidentia litY....................... ................ . ................................................................................................... -2-7-1-2.2..2, 
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THIS DEED is made on December 2014 

BETWEEN: 

(1) Transport for NSW (ABN 18 804 239 602) a New South Wa les Government agency 
constituted by section 3C of the Transport Administration Act 1988 (NSW) of Level 5, 
Tower A, Zenith Centre 821 Pacific Highway, Chatswood NSW 2067 (TfNSW); and 

(2) ALTRAC Light Rail Partnership, a pa rtnership between ALTRAC Light Rai l 1 Pty Limited 
ACN 603 192 203 in its capacity as trustee of ALTRAC Light Ra il Trust 1, AL TRAC Light Rail 
2 Pty Limited ACN 603 194 476 in its capacity as trustee of AL TRAC Light Rai l Trust 2 and 
ALTRAC Light Rail 3 Pty Limited ACN 603 190 601 in its capacity as trustee of ALTRAC 
Light Rai l Trust 3 (OpCo). 

RECITALS: 

(A) The Project is to be delivered in t he following two packages : 

( 1) the Early Works package, which is being delivered by the Managing Contractor 
under the Managing Contractor Contract; and 

(2) the design, construction, testing and commission, operations and maintenance 
package, otherwise known as the SLR PPP, which is to be delivered under this 
deed. 

(B) On 23 October 2014, fo llowing the completion of a public tender process, TfNSW selected 
OpCo as the successful proponent for the SLR PPP to: 

( 1) design and construct the SLR Works, in consideration of the Construction Price; 
and; 

(2) mainta in and provide certain Required Services in connection with the SLR PPP 
during the Term, and operate and maintain the SLR and the ETS during the 
Operations Phase in consideration of the Service Payments, 

in accordance with the terms and conditions of this deed. 

(C) TfNSW and OpCo now wish to enter into this deed to record the terms on which the SLR 
PPP wil l be carried out. 

(D) Finance Co has agreed to securitise the Licence Payments and wi ll do so by entering into 
the Receivables Purchase Deed with TfNSW and OpCo, and by entry into the Debt 
Financing Documents with the Debt Financiers. 

THE PARTIES AGREE AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

The fo llowing definitions apply in this deed . 

Acciona means Acciona Infrastructure Austra lia Pty Ltd ABN 52 140 915 251. 

Accreditation means accreditation (including provisional accreditation) under Part 3 of 
the Rail Safety National Law (or an exemption from same). 
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ACICA means the Austra lian Centre for International Commercial Arbitration, 

ACICA Ryles means the ACICA Arbjtratjop Ryles 2016. 

Actual Fee Zone Occupation Period means (as appropriate): 

(a) in respect of a Fee Zone other than a Double Occupation Fee Zone, the number of 
days in the period commencing from the Occupation Commencement Date and 
ending on the Occupation Cessation Date for that Fee Zone; or 

(b) in respect of a Double Occupation Fee Zone, the number of days commencing from 
the first Occupation Commencement Date and ending on the first Occupation 
Cessation Date aggregated with the number of days in the period commencing 
from the second Occupation Commencement Date and ending on the final 
Occupation Cessation Date for that Fee Zone, 

excluding any period in which OpCo has vacated in accordance with a TfNSW Direction 
under clause 12.2 (Vacating a Section). 

Actual Headway has the meaning given in Schedule Dl (Service Payment Regime). 

Additional Areas means areas and structures which: 

(a) are not within the Permanent Light Rail Corridor; 

(b) are visible from the Permanent Light Rail Corridor; and 

( c) if damaged by Graffiti or Vandalism, may reasonably affect the enjoyment of 
Customers and the ambience of the SLR. 

Additional CSELRV Acceptance Requirements means the requirements referred to in 
clause 19.4A(b). 

Additional Required CSELRVs has the meaning given in clause 19.4A(a)(i). 

Adjusted Indexed Availability Fee has the mean ing given in Schedule Dl (Service 
Payment Regime). 

Adjustment Note has the meaning given in the GST Act. 

AEO or Authorised Engineering Organisation means an organisation providing a 
defined engineering service or product that has been assessed and g ranted authorised 
engineering status for the Project by TfNSW. 

Agent means at any time, the person appointed as agent under the Facilit y Agreement. 
At the date of this deed the Agent is Commonwealth Bank of Austra lia ACN 123 123 124. 

Agreed comoensatjon means the amount of compepsatjop wh jch JfNsw apd opco have 
aareed. as oart of the Process under clause 1fb)Cii) or clause 1Cc)(iii) of Schedule B15 
(Aareed Prooertv C{aimsl, is aoorooriate to be oaid to the relevant third oartv in the 
circumsta □ces, 

Agreed Property Claim means a oualitvioa Jhjrd party property Claim that JfNSW. 
opco aod the relevant thjrd party have agreed to fully aod tioally settle, 

Airport Motorway Limited or AML m eans Airport Motorway Limited ABN 26 057 283 
093. 
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Alison Road Works means the following activities that OpCo must undertake at Alison 
Road between chainage 40+740 and chainage 41+300 in order to satisfy OpCo's 
obligations under this deed: 

(a) operational noise attenuation to structures and applied finishes; 

(b) works required to address heritage items; 

(c) modifications of the levee bank to provide stabi lity not addressed by the retaining 
wall ; 

(d) the treatment of Ausgrid assets on Route 02 Ref 2NE 41086; 

(e) the treatment of 600 and 500 CICL water mains at chainage 40 + 900 to chainage 
41 + 110; 

(f) the treatment of sewer manholes at chainage 40 + 805 and chainage 40 + 955; 

(g) the treatment of sewer at chainage 41 + 055 to chainage 41 +640; 

(h) the treatment of stormwater culvert and headwalls at 2NSW 90730; 

(i) Jemena protection works at new stabling access at chainage 40 + 740; and 

(j) AARNET treatment at chainage 40 + 900 to cha inage 41 + 130. 

Alstom means Alstom Transport Australia Pty Limited ABN 68 165 157 451. 

Alstom CSELRV Supply Agreement means the contract titled "Alstom CSELRV Supply 
Agreement" between TfNSW and Alstom dated on or about the date of this deed 
substantia lly in the form set out in Schedu le A22 (Alstom CSELRV Supply Agreement) . 

Alstom CSELRV Supply Agreement Guarantee means the parent company guarantee 
from Alstom Transport S.A. in favour of TfNSW in respect of the Alstom CSELRV Supply 
Agreement, dated on or about the date of this deed. 

Alstom Maintenance Subcontract Side Deed means the contract titled "Maintenance 
Subcontract Side Deed" between TfNSW, the O&M Contractor and Alstom dated on or 
about the date of this deed substantially in the form set out in Schedule A21 (Alstom 
Maintenance Subcontract Side Deed). 

Alstom Manufacturing Country means any country where Alstom is undertaking 
manufacturing of material, equipment or parts which wi ll form a material part of the SLR 
Works or the SLR. 

Alstom Relief Event means an event: 

(a) fa lling within paragraphs (b) to (k) of the definition of Relief Event; 

(b) which affects an Additional Required CSELRV or an Option IA CSELRVs (if Option lA 
has been exercised by TfNSW) after it has left the assembly plant; and 

(c) occurring prior to the Independent Certifier certifying that the Additional Required 
CSELRV or the Option IA CSELRV has passed the CSELRV Completion Tests. 

Alternative Journey Time Detection Method means the method set out at Annexure 7 
of Schedu ledSchedu le D1 (Service Payment Regime). 
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ALR Holdco means: 

(a) Holdco 1; 

(b) Holdco 2; and 

(c) Holdco 3. 

ALR Partners means: 

(a) ALTRAC Light Rail 1 Pty Limited ACN 603 192 203 in its capacity as trustee of the 
ALR Trust 1; 

(b) ALTRAC Light Rai l 2 Pty Limited ACN 603 194 476 in its capacity as trustee of the 
ALR Trust 2; and 

(c) ALTRAC Light Rail 3 Pty Limited ACN 603 190 601 in its capacity as trustee of the 
ALR Trust 3. 

ALR Trust means: 

(a) the ALR Trust 1; 

(b) the ALR Trust 2; or 

( c) the ALR Trust 3, 

as applicable. 

ALR Trust 1 means the "ALTRAC Light Rai l Trust 1" established under the trust deed 
dated 8 December 2014 and executed by the ALR Trustee 1. 

ALR Trust 2 means the "ALTRAC Light Rai l Trust 2" established under the trust deed 
dated 8 December 2014 and executed by the ALR Trustee 2. 

ALR Trust 3 means the "ALTRAC Light Rai l Trust 3" established under the trust deed 
dated 8 December 2014 and executed by the ALR Trustee 3. 

ALR Trustee means: 

(a) the ALR Trustee 1; 

(b) the ALR Trustee 2; or 

(c) the ALR Trustee 3, 

as applicable. 

ALR Trustee 1 means ALTRAC Light Rai l 1 Pty Limited ACN 603 192 203. 

ALR Trustee 2 means ALTRAC Light Rai l 2 Pty Limited ACN 603 194 476. 

ALR Trustee 3 means ALTRAC Light Rai l 3 Pty Limited ACN 603 190 601. 

Applicable Cure Period has the meaning given in clause 41.3(c)(i) and includes any 
extension granted under clause 41.3(q,h). 
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Appointed Principal Contractor means Acciona or the O&M Contractor, as applicable in 
accordance with, and during the periods described in, clause 9.2 (Principal contractor). 

Approval means any licence, permit, consent, approva l, declaration, nomination, waiver, 
determination, exemption, certificate or permission from any Authorit y or under any law, 
or any requirement made under any law, which: 

(a) must be obtained or satisfied (as the case may be): 

(i) to perform OpCo's Activities; 

( ii) in connection with the SLR Site and Extra Land; 

(iii) for the use and occupation of: 

(A) the SLR Works; and 

(B) the SLR; or 

(iv) otherwise to comply with law; or 

(b) TfNSW notifies OpCo from time to time is necessary to be held by TfNSW in respect 
of: 

(i) TfNSW's ownership of the electrica l infrastructure forming part of the SLR; 
or 

(ii) TfNSW's provision of electricity in accordance with clause 9.18(a)(ii), 

and for the avoidance of doubt includes: 

( c) the Planning Approva ls; 

(d) the Roads Act Approva l; and 

(e) any Environment Protection Licence which applies to OpCo's Activ ities, 

but does not include: 

(f) any Direction given by TfNSW or TfNSW's Representative pursuant to this deed; or 

(g) the exercise by TfNSW of its rights under this deed. 

Approved Cure Plan has the meaning given in clause 41.3(c). 

Approved Prevention Plan has the meaning given in clause 41.4(c) . 

Artefacts means any fossils, bones, artefacts, coins, articles of antiquity, structures or 
other remains or things of scientific, geological, historical or archaeological interest. 

Asset means the : 

(a) Corridor Assets; 

(b) Non-Corridor Assets; 

(c) Moveable Assets; and 
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(d) Existing Moveable Assets, 

other than the Excluded Assets. 

Asset Condition Assessment means the assessment of the condition of the Assets 
described in section 9.9 of the SPR. 

Asset Information System means the system for the storage, processing, transmission 
and management of Asset information as described in SPR Appendix 40 (Asset 
Information Management Systems). 

Asset Maintenance Standards means the standards developed by OpCo in accordance 
with section 9.6 of the SPR. 

Asset Management Activities means the activities that OpCo is required to perform in 
clause 21 (Asset Management) and the SPR, including: 

(a) maintaining and repairing the SLR; 

(b) performing renewals; and 

( c) maintaining Spares. 

Asset Management Failure has the meaning given in clause 21.8(b)fttt. 

Asset Management Plan means the Project Plan of that name as listed in SPR Appendix 
43 (Project Plan Requirements). 

Asset Management System means the Asset management arrangements described in 
section 9.2 of the SPR. 

Associate means, in relation to a person, any Related Body Corporate of that person and 
any officer, employee, agent, contractor, consultant, nominee, licensee or advisor of that 
person or that Related Body Corporate and: 

(a) in the case of OpCo, includes OpCo's Contractors and their respective Associates 
(but does not include TfNSW or any of its Associates); 

(b) in the case of TfNSW, does not include OpCo or its Associates; and 

( c) in the case of both parties, does not include the Independent Certifier, the Dispute 
Avoidance Board or the Environmental Representative. 

Augmentation means any extension to the SLR from time to time that is not an 
Expansion Modification or an extension otherwise carried out by a third party, unless 
TfNSW, in its absolute discretion, determines that an Expansion Modification cannot be 
dealt with in accordance with the Modification regime in which case such Expansion 
Modification will be deemed to be an Augmentation. 

Ausgrid means the statutory State owned corporation of that name established under the 
Energy Services Corporations Act 1995 (NSW). 

Ausgrid Connection Points means the permanent points at which the SLR's electrica l 
infrastructure connects to Ausgrid 's electricity distribution network. For the avoidance of 
doubt, it does not include any temporary connection points established between the SLR's 
electrical infrastructure and Ausgrid's electricity distribution network for the purposes of 
supplying construction power during the Delivery Phase. 
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Ausarid Cutover Works means the Zone K cutover in Fee Zone 30, 

Australian Turf Club means the Australian Turf Club ABN 81 148 157 288. 

Authority means: 

(a) any governmental, semi-governmental or local government authority, 
administrative or judicial body or tribunal, department, commission, public 
authority, agency, minister, statutory corporation or instrumentality (including 
TfNSW carrying out any statutory authority or function); 

(b) any other person having a right to impose a requirement, or whose consent is 
required, under law with respect to: 

( i) any part of OpCo's Activities; or 

( ii) any exercise by OpCo of OpCo's rights or obligations under this deed; or 

(c) any other person having jurisdiction over, or ownership of, any Utility Service, the 
Utility Service Works, any Local Areas or the Local Area Works undertaken on or in 
Local Areas. 

Availability Deduction has the meaning given in Schedule D1 (Service Payment 
Regime). 

Bank Bill means a bill of exchange (as defined in the Bills of Exchange Act 1909 (Cth)) 
that has been accepted by a bank authorised under a law of the Commonwealth of 
Australia or any state to carry on banking business. 

Bank Bill Rate means, in respect of a period, the rate, expressed as a yield per cent per 
annum (rounded up, if necessary, to 4 decimal places) that is quoted as the average bid 
rate on the Reuters monitor system page "BBSY" (or any page that replaces that page) at 
about 10.10 am (Sydney time) on the first day of the relevant period for which the rate is 
sought, for Bank Bills that have a tenor in months which is closest to the period, provided 
that if there is a manifest error in the calculation of that average bid rate or if no average 
bid rate is so published for Bank Bills of that tenor by about 10.30 am, then the Bank Bill 
Rate wi ll be the bid rate specified by the non-defaulting party reasonably, acting in good 
faith, having regard to the rates otherwise bid for Bank Bills having a tenor as described 
above at or around that time. 

Base case Equity Return meaps. at apy tjme, the pomjpal after tax blended internal 
rate of return to Eauitv Investors (which is after tax oaid or Pavable on oroiect cash flows 
bv OoCo, and is before aov tax Paid or oavable bv Eauitv Investors), eaual to the 
percentage set out upder "Base case Eaujty Return" io the Model outputs schedule, 

Base Case Investment Return means, at any time, the nominal after tax blended 
internal rate of return to .t.lJ.e....Equity Investors apd the RIN Ipyestor (which is .12.ai.,d_after tax 
paid or payable on project cash flows by OpCo, and is before any tax paid or payable by 
Equity Investors or the RIN Ipyestor). equal to the percentage set out under "Base Case 
EEttffiYipyestmept Return" in the Model Outputs Schedu le-,- jp the worksheet titled "PD" 

Base Case Financial Model means the financial model and assumptions prepared by or 
for OpCo and accepted by TfNSW contained in Schedule D3 (Base Case Financial Model), 
as updated in accordance with the Financial Close Protocol op the Restructure Effectjye 
.Q.a.te._and from time to time in accordance with clattsedauses 25.2(e), 49 .11 (Adjustments 
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to Base Case Financial Model upon a Refinancing Gain) or 50.1 (Updates to Base Case 
Financial Model). 

Base Fee Zone Credit has the meaning given in clause 12.3(a)(ii). 

Base Fee Zone Occupation Period means, in respect of a Fee Zone, the number of 
days specified as the "Base Fee Zone Occupation Period" for that Fee Zone in Schedule B9 
(Occupation Fee Schedule) and for the Double Occupation Fee Zones only, shall be the 
aggregate number of days consisting of the two separate occupation periods, as may be 
extended in accordance with clause 12.3(i). 

Benchmarked Insurance Component means the insurance component of the Service 
Payment payable in respect of the relevant Benchmarked Insurances, being the amount 
specified as such in section 1.2 of Annexure 1 of Schedule Dl (Service Payment Regime). 

Benchmarked Insurances means those insurances set out in clauses 39.2(a) (industrial 
special risks insurance), 39.2(c) (public and products liability insurance), 39.2(d) 
(professional indemnity insurance) and 39.2(i) (terrorism insurance). 

Bond means: 

(a) the Handback Security Bond; or 

(b) the Extension Security Bond. 

Business Day means any day in New South Wa les other than a Saturday, Sunday or 
public holiday or 27, 28, 29, 30 or 31 December. 

Business Hours means between 9.00 am and 5.00 pm on a Business Day. 

CAF Supply Contract means the Sydney Light Rail Rolling Stock Supply Contract 
between the Director General of the Department of Transport for and on behalf of 
Transport for NSW, Pyrmont Light Rail Company Pty Limited and Construcciones y Auxi liar 
de Fer rocarriles S.A. dated 1 August 2012. 

CCTV means closed-circuit te levision. 

CDPD Amount means the lesser of: 

(a) 50% of Project Debt forecast in the Base Case Financial Model to be outstanding at 
the CDPD Payment Date in the Base Case Financial Mode l; and 

(b) 50% of Project Debt actually outstanding at the CDPD Payment Date. 

CDPD Conditions means the conditions set out in clause 25 .2(a) . 

CDPD Notice Date means the date of the notice issued by OpCo under clause 25.2(c)(ii). 

CDPD Payment Date means the last day of the "Interest Period" (as that term is defined 
in the Facility Agreement) which is at least 15 Business Days after: 

(a) the delivery of the CDPD Satisfaction Notice; or 

(b) such earl ier date determined by TfNSW in its absolute discretion . 

CDPD Period means the period of time: 
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(a) beginning on the 2nd anniversary of the later of the Original Date for Comp letion 
and the Date of Completion; and 

(b) ending on the 4th anniversary of the later of the Origina l Date for Completion and 
the Date of Completion. 

CDPD Receivables has the meaning given in the Receivables Purchase Deed. 

CDPD Satisfaction Notice means the notice delivered pursuant to clause 25.2(c)(iv)(A). 

Centennial Park and Moore Park Trust or CPMPT means the Centennial Park and 
Moore Park Trust ABN 37 220 827 521. 

Certificate of Additional CSELRV Acceptance means a certificate referred to in clause 
19.9B(a)(i) substantia lly in the form of Schedule C21 (Certificate of Additional CSELRV 
Acceptance). 

Certifieal!e of Ci,.·ils and srsl!ems Complel!ion ffleaAs a eeFtifieate referred to iA clause 
19.16(b)(ii) substaAtially iA the forffl of Schedule C22 (Certifical'e e,€ Gvils and Svsrems 
Cempletien) . 

Certificate of Completion means a certificate referred to in clause 19.9(a)(i) 
substantially in the form of Schedule Cll (Certificate of Completion). 

Certificate of Final Completion means a certificate referred to in clause 19.l0(d)(i) 
substantia lly in the form of Schedule C12 (Cerl'ificatienCertificate of Final Completion). 

Certificate of Local Area Works Hand Over means a certificate referred to io clause 
19,4m sybstantjallv io the form of schedule C9A <cer tificate of Local Area Wgrks Hand 
over}, 

Certificate of Milestone Comoletion means a certificate for a Public Precinct Milestone 
referred to io dayse 2s.2Mc}<iD substantjaHy io the form of schedule c23 (Certificate of 
Milestone Completion}. 

Certificate of Readiness for Revenue Service means a certificate referred to in clause 
14.4 (Certification of Readiness for Revenue Service) substantially in the form of Schedule 
C14 (Certificate of Readiness for Revenue Service) . 

Certificate of Readiness for First! Passenger SerwieeFPS Operatjons means a 
certificate referred to in clause 19.3(a) (till) substantially in the form of Schedule C6 
(Certificate of Readiness for Firsl' Passenger Sen•icefPS Operations). 

certjfjcate of Readjness toe FPS stage 1 ooeratjons means the certjfjcate of 
Readiness for FPS Ooerations io resoect of FPS Staae 1. 

certjfjcate of Readjness toe FPS stage 2 ooeratjons means the certificate of 
Readiness for FPS Ooerations in resoect of FPS Staae 2, 

Change in Control means, in respect of an entity, any event occurs such that a change 
occurs in the Control of that entity. 

Change in Disability Law means a Change in Law relating specifical ly to the ability of 
disabled persons to access and use light rail facilities. 

Change in Environmental Law means a Change in Law: 
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(a) relating to the storage, handling or transportation of waste, dangerous goods or 
hazardous substances; 

(b) relating to work health and safety; or 

(c) the purpose of which relates specifically to the protection of the Environment. 

Change in Law means a repeal of or change to or the coming into effect or 
implementation after the date of this deed of: 

(a) Legislation; or 

(b) any applicable judgment of a re levant court of law which changes a binding 
precedent, 

other than any such repeal, change coming into effect or implementation which, on the 
date of this deed: 

(c) has been published or of which public notice has been given; or 

(d) a party experienced and competent in the delivery of works and/or services similar 
to the SLR Works, the Temporary Works or the Operations Activities would have 
reasonably foreseen or anticipated, 

in substantially the same form as the repea l, change, coming into effect or 
implementation after the date of this deed. 

Change in NSW Government Policy means any one or more of the following which 
occurs after the date of this deed: 

(a) repeal of or change to a NSW Government Policy; or 

(b) the coming into effect or implementation of a new NSW Government Policy, 

other than any such repeal, change, coming into effect or implementation which, on the 
date of this deed: 

(c) has been published or of which public notice has been given; or 

(d) a party experienced and competent in the delivery of works and/or services similar 
to the SLR Works, the Temporary Works or the Operations Activities would have 
reasonably foreseen or anticipated, 

in substantia lly the same form as the repeal, change, coming into effect or 
implementation after the date of this deed. 

Change in Rail Safety Law means a Change in Law relating specifically to rail safety. 

Change of Ownership has the meaning given in clause 53.2(a). 

Change Savings means, in re lation to a Construction Change: 

(a) the amount of the Net Financial Impact if that amount is a negative number in 
relation to a Construction Change referred to in paragraph (a)(i) of that definition; 
and 
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(b) in relation to any other Construction Change, the amount, if any, as may be agreed 
between TfNSW and OpCo. 

City of Sydney or Cos means the Counci l of the City of Sydney ABN 22 636 550 790, 
constituted under the Local Government Act 1993 (NSW) and the City of Sydney Act 1988 
(NSW). 

City of Sydney Development Agreement means the agreement entitled "Development 
Agreement - Sydney Light Rail Project" between TfNSW and the Council of the City of 
Sydney dated 19 December 2013. 

Ci·.,ils atul S·tst:ems Cemplet:ie" has the meaning given in clause 19.16(b). 

Ci·.,ils and s,st:ems 'Nerlts means the 13hysical works, assets, systems anel deliverables 
that 013Co must elesign, construct, manufacture anel install uneler this eleeel anel com13rise: 

(a) 

(b) 

(c) 

(el) 

(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

(k) 

the Th irel Party Works; 

the CSELR Sto13s; 

the rail systems; 

the trackwork; 

the rail structures; 

the interchange faci lities; 

the terminus faci lities; 

the Light Rail Maintenance anel Stabling Faci lities; 

the Alison Roael Y.lorks; 

the Prn13erty Noise Attenuation Works; anel 

to the extent relevant to such works, assets, systems anel eleli1, 1erables, any 
Modifications elirecteel or a1313ro·,1eel in accordance with clauses 29 (TfNSW initiated 
Medifica tiens) , 

in accordance with this eleeel ( including the SPR), but excluding the Tem13orary Works. 

Claim includes any claim, action, demand, judgment or proceeding including for an 
increase in the Service Payment, for payment of money (including damages), for relief 
from or suspension of ob ligations or for an extension of time: 

(a) under, arising out of, or in any way in connection with, this deed; 

(b) arising out of, or in any way in connection with, any task, fact, matter, thing or 
relationship connected with OpCo's Activities or either party's conduct prior to the 
date of this deed; or 

( c) otherwise at law or equity including: 

(i) under, or for breach of, any statute; 

(i i) in tort for neg ligence or otherwise, including negligent misrepresentation; or 
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(iii) for restitution, including restitution based on unjust enrichment. 

Clean Energy Regulator means the Clean Energy Regulator established under the Clean 
Energy Regulator Act 2011 (Cth). 

Coal Tar has the same meaning as in the EPA Exemption. 

Commercially Sensitive Information means the information identified in or of the type 
referred to in Schedule A4 (Commercially Sensitive Information). 

Compensable Change in Law means: 

(a) a Project-Specific Change in Law (other than a Project-Specific Change in Law of 
the Commonwealth of Australia with respect to Tax); 

(b) a Change in Disability Law; 

(c) a Change in Environmental Law; 

(d) a Change in Rail Safety Law; or 

(e) a General Change in Law (other than with respect to Tax). 

Compensable Change in NSW Government Policy means: 

(a) a Project-Specific Change in NSW Government Policy; or 

(b) a General Change in NSW Government Policy . 

Compensation Event means each of the following: 

(a) a breach by TfNSW of its obligations under this deed or any other Project 
Agreement; 

(b) a legal challenge brought about by way of commencement of court proceedings in 
relation to a Planning Approval except to the extent the legal chal lenge was due to 
any event the subject of clause 6.3 (Modifications to Planning Approvals); 

(c) a Planning Approval is modified, withdrawn, revoked or replaced except to the 
extent the modification, withdrawal, revocation or replacement was due to any 
event the subject of clause 6.3 (Modifications to Planning Approvals); 

(d) the SLR Works, the Temporary Works, the SLR Site or the SLR are damaged by an 
Other Contractor; 

(e) OpCo, or an OpCo Contractor, is required: 

(i) to comply with an Environmental Notice; or 

(ii) by any law, Approva l, Environmental Notice or otherwise to dispose of, 
otherwise deal with or remediate Contamination, 

which in each case does not arise out of or in connection with any Contamination 
for which OpCo is responsible (including asbestos or Coal Tar) under clauses 11.4 
( Contamination), 11.4A (Responsibility for asbestos) or 11.4B (Responsibility for 
Coal Tar); 
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notwithstanding clause 12.l(b)(i) and without prejudice to OpCo's obligations 
under clause 9.24 (Access by Managing Contractor and Early Works 
CeRtracterContractors ), TfNSW : 

(i) fails to give OpCo access to each part of the Construction Site (including a 
Section) on the Section Access Date (or such earlier date as may be agreed 
between the parties) in accordance with clause 12.1 (Construction Site 
Licence); and 

(i i) in respect of those Sections within which Early Works are performed, gives 
access and the Early Works Contractor and the Managing Contractor has not 
vacated the Section following completion of the relevant Early Works; 

(g) if OpCo is directed, ordered or required to cease to perform OpCo's Activities (or to 
change the way it does so), or to provide reasonable assistance in connection with 
dealing with a Native Title Claim, as contemplated by clause 12.8 (Native Title 
Claims); 

(h) the occurrence of a Compensable Change in Law; 

(i) the occurrence of a Compensable Change in NSW Government Policy; 

(j) a Step-in Party exercises all or any of the Step-in Powers in respect of a Step-in 
Event; 

(k) if the SLR Works, the Temporary Works, the SLR, the SLR Site or OpCo's Activities 
are damaged or adversely affected by any Proximate Work Activity; 

(ka) before the Date of Completion the occurrence of a Utility Works Event; 

(kb) any Existing Asset Defect occurs and such occurrence has, or is likely to have, a 
material impact on Required Services; 

(kc) the discovery of Hazardous Coa l Tar pursuant to clause 11.4B(a)(i);---a-oo 

(kd) TfNSW cancels a Connection Shutdown pursuant to clause 21.16(e) and OpCo, 
using its best endeavours, is not able to reschedu le the Connection Shutdown so it 
is not on the critica l path,~ 

f kel RMS does pot jssye a Jes Persooalitv by the relevant Jes Personality Issue Date 

except to the extent t he event (or its effects): 

(I) occurs or arises as a direct or indirect result of any act or omission of OpCo or 
OpCo's Contractors; 

(m) occurs or arises as a direct or indirect resu lt of a failure by OpCo to comply with its 
obl igations under this deed; 

(n) occurs or arises as a direct or indirect result of any breach of this deed by OpCo; or 

( o) is, or ought reasonably to have been, w ithin the control of OpCo or OpCo's 
Contractors. 

Completion has the meaning given in clause 19.4 (Requirements for Completion). 
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Concept Design means t he concept design prepared by OpCo and included in the SPR 
Appendix 45 (Concept Design). 

Condition Precedent means a condition precedent set out in Schedule Al (Conditions 
Precedent). 

Condition Precedent Deadline Date means, in respect of a Condition Precedent, the 
date specified next to that Condition Precedent in Schedule Al (Conditions Precedent), or 
such other date as the parties may agree. 

Connection Shutdown means a disruption to the Required Services which: 

(a) is required for OpCo to undertake SLR Works to the extent reasonably required to: 

(i) connect the !WLR alignment to the CSELR alignment; or 

(ii) ensu re interoperability of the CSELR and !WLR; 

(b) when aggregated with other disruptions fa ll ing within paragraph (a) of this 
definition, is not more than: 

( i) two seven day, 24 hour per day, shutdowns; and 

(ii) 30 shutdowns between the hours of 8:00pm and 5:00am; and 

(c) has been notified by OpCo to TfNSW and agreed pursuant to clause 21.16 (Planned 
Service Disruption and Connection Shutdown). 

Consent Deeds means: 

(a) the Financier D&C Consent Deed, which means the deed titled "Sydney Light Rai l 
D&C finance s ide deed" dated on or about the date of Financial Close between 
OpCo, the D&C Contractor, the Security Trustee and any other party to that deed; 
and 

(b) the Financier O&M Consent Deed, which means the deed titled "Sydney Light Rai l 
O&M finance side deed" dated on or about the date of Financial Close between 
OpCo, the O&M Contractor, the Security Trustee and any other pa rty to that deed. 

Consequential or Indirect Loss means any loss of income, loss of revenue, loss of 
profit, loss of financia l opportunity, loss of business or loss of business opportunity, loss of 
contract (other than the loss of this deed), loss of goodwill, loss of use, loss of production 
or fai lure to realise anticipated savings (whether the loss is direct or indirect). 

Construction Change means a change in the costs in connection with the construction 
and development of the Project which OpCo wi ll incur as a result of: 

(a) a Modification being: 

(i) a Modification directed by TfNSW which is a NFI Event;J2,C 

(ii) a Modification Approval; 

(b) any Augmentation agreed between TfNSW and OpCo; 

(c) TfNSW directing OpCo to imp lement any Pre-Agreed Option pursuant to clause 31; 
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(d) a NFI Event which is a Compensation Event where: 

(i) the Net Financial Impact is agreed or determined to apply before the Date of 
Completion; 

(ii) TfNSW requests that OpCo (or Finance Co), and OpCo (or Finance Co) 
agrees to, finance all or part of the relevant Net Financial Impact in 
accordance with this deed; and 

(iii) the parties agree that OpCo shall be compensated by way of an adjustment 
to the Service Payments, 

and which results in a Construction Change Payment and a corresponding increase 
in the Receivables Purchase Payment; or 

~ ttlt-in any other case, the agreement between TfNSW and OpCo. 

Construction Change Date means, in respect of a Construction Change, the earlier to 
occur of the date on which: 

(a) TfN SW has issued a Modification Order; 

(b) TfNSW has otherwise directed OpCo to implement a Modification or Pre-Agreed 
Option; or 

(c) TfNSW and OpCo agree to a Construction Change. 

Construction Change Payment means, in respect of a Construction Change, an amount 
equal to the aggregate increase in the Construction Price: 

(a) determined in accordance with clauses 25A (Securitised Licence Structure), 26 
(Compensation Payments~ ), 29 (TfNSW Initiated Modifications), 30 (OpCo 
Initiated Modifications), 31 (Pre-Agreed Options) or 33 (Augmentations), as 
applicable, and clause 6.1 of Schedule D4 (Net Financial Impact) in respect of that 
Construction Change; or 

(b) otherwise as agreed between TfNSW and OpCo, 

as applicable. 

Construction Compliance Unit or CCU means the unit established within NSW 
Industrial Relations to monitor compliance with, and receive alleged breaches of, the NSW 
Guidelines. 

Construction Environmental Management Plan means the Project Plan of that name 
as listed in SPR Appendix 43 (Project Plan Requirements). 

Construction Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Construction Payment means the aggregate payment to be made in accordance with 
clause 25A.1 (Construction Price) by TfNSW to OpCo of an amount equa l to the 
corresponding aggregate Receivables Purchase Payment payable by Finance Co to TfNSW 
under the Receivables Purchase Deed, as set out in the Construction Payment Schedule 
and includes any Construction Change Payment. 
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Construction Payment Date means, with respect to the Construction Payment, the Date 
of Completion, also being the date on which the corresponding Receivables Purchase 
Payment payable by Finance Co to TfNSW is required to be made under the Receivables 
Purchase Deed. 

Construction Payment Schedule means the schedule of Construction Payments as set 
out in Schedule D14 (Construction Payment Schedule). 

Construction Price means the price to be paid by TfNSW to OpCo in accordance with 
clause 25A.1 (Construction Price), being the aggregate Construction Payment, which must 
equal the aggregate Receivables Purchase Price calculated under the Receivables 
Purchase Deed. 

Construction Site means the Project Site and the Temporary Areas. 

Construction Site Licence means the licence granted under clause 12.1 (Construction 
Site Licence). 

Contamination means the presence in, on or under land or any other aspect of the 
Environment of a substance, gas, chemica l, liquid or other matter (whether occurring 
naturally or otherwise) which is: 

(a) a presence that presents a risk of harm to human health or any other aspect of the 
Environment; or 

(b) toxic, flammable or otherwise capable of causing harm to humans or damage to 
the Environment including asbestos, toluene, polychlorine biphenyls, lead based 
paints, glues, solvents, cleaning agents, paints, water treatment chemicals and 
stone containing silica. 

Contract Service Level Requirements means the requirements set out in section 4 of 
SPR Append ix 38 (Minimum Service Requirements), as amended from time to time in 
accordance with clause 11 of Schedule Dl (Service Payment Regime). 

Control means: 

(a) the ability to control, directly or indirectly, the composition of the board of an 
Entity; 

(b) the ability to exercise, or control the exercise of, the rights to vote in relation to 
more than 25% of the voting shares, or other form of voting equity, in an Entity; 

(c) the abi lity to dispose, or exercise control over the disposa l of, more than 25% of 
the shares or other form of equity in an Entity; or 

(d) the capacity to determine the outcome of decisions about the financial and 
operating policies of an Entity as defined in section S0AA of the Corporations Act,-._ 

Con'll·ersion Period means the period commencing on the Orig inal Date for Completion 
and ending on the date which 61 days after the Original Date for Complet ion. 

and for the purposes of this defjnjtjon, the RIN is not a share or any other form of eaujty, 

Core Contract means: 

(a) the D&C Contract; and 
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(b) the O&M Contract. 

Core Contractor means: 

(a) the D&C Contractor; and 

(b) the O&M Contractor. 

Core Contractor Guarantor means: 

(a) the D&C Guarantors; and 

(b) the O&M Guarantors. 

Core Contractor Side Deed means: 

(a) the D&C Contract Side Deed; and 

(b) the O&M Contract Side Deed. 

Corporate WHS Management System has the meaning given in the NSW Government 
Work Health and Safety Management Systems and Auditing Guidelines (Edition 5, 
September 2013). 

Corporations Act means the Corporations Act 2001 (Cth). 

Corridor Assets means those fixed assets described in SPR Appendix 3 (Assets) that are 
located within the Permanent Light Rail Corridor. 

Cost Reimbursement Deed Poll means the proposal cost reimbursement deed poll by 
Transdev, Alstom, Acciona and Capella Capital Pty Ltd (as agent for Capella Capital 
Partnership ABN 63 127 727 771) in favour of TfNSW dated July 2014. 

Counterparty Details means, in respect of each person other than TfNSW who is a party 
to a TfNSW Project Agreement: 

(a) 

(b) 

(c) 

(d) 

(e) 

a certified copy of its constitution (or other constituent documents); 

in the case of a trustee, a certified copy of the trust deed of the trust it enters into 
the TfNSW Project Agreement as trustee for; 

a certified copy of any powers of attorney under which the person executed each 
TfNSW Project Agreement to wh ich it is a party; 

other than for t he Security Trustee, the Agent or Accjopa Copstruccjop S.A. 
(formerly Acciona Infraestructuras S.A.,l, a certified copy of the extract of minutes 
evidencing the resolutions of its board of directors, authorising the entry into, 
delivery and observance of obligations under each TfNSW Project Agreement to 
which it is a party; and 

names and specimen signatures of the authorised officers of OpCo, including 
OpCo's Representative and any other person authorised to take action or give 
notices for or on behalf of OpCo under the TfNSW Project Agreements. 

CPI means the "Weighted Average of Eight Capital Cities: All Groups Consumer Price 
Index" as maintained and published quarterly by the Austra lia Bureau of Statistics (ABS). 
If the Weighted Average of Eight Capital Cities: All Groups Consumer Price Index ceases 
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to be published quarterly or its method of calculation substantially alters, then the 
Weighted Average of Eight Capital Cities: All Groups Consumer Price Index is to be 
replaced by the nearest equivalent index as selected in good faith by TfNSW's 
Representative and any necessary consequential amendments are to be made. 

CPI Indexed means, with respect to an amount, the amount must be adjusted in 
accordance with the indexation process detailed in clause 1.10 ( CPI Indexed). 

CPMPT Development Agreement means the agreement entitled "Development 
Agreement - Sydney Light Rail Project" between TfNSW and Centennial Park and Moore 
Park Trust dated 7 July 2014. 

CSELR means the CBD and south east Light Rail from Circular Quay to Central Station via 
George Street, and to Randwick and Jypjors Kingsford via Surry Hills and Moore Park 
including the SLR Works as constructed, but excluding the ETS. 

CSELR Permanent Light Rail Corridor means that part of the Permanent Light Rail 
Corridor described in clause 12.6 (CSELR Permanent Light Rail Corridor). 

CSELR Stop means each of the CSELR light rail stops listed in Table 1 in SPR Appendix 38 
(Minimum Service Requirements). 

CSELRV means a coupled light rail vehicle of approximately 66m which OpCo must: 

(a) design, build, supply, operate and maintain for the purpose of conveying 
Customers under this deed, including as part of Pre-Agreed Option lA directed or 
approved in accordance with clause 31 (Pre-Agreed Options) and Schedule D5 
(Pre-Agreed Options); or 

(b) operate and maintain for the purpose of conveying Customers under this deed as a 
result of a Modification. 

CSELRV Completion Tests means: 

(a) the Tests referred to and carried out in accordance with section 4.1 of SPR 
Appendix 37 (Rolling Stock) and the Testing and Commissioning Plan; or 

(b) in the case of the Additional Required CSELRVs and the Option lA CSELRVs (if 
Pre-Agreed Option lA has been exercised), the Tests referred to and carried out in 
accordance with section 4.2 of SPR Appendix 37 (Rolling Stock) and the Testing 
and Commissioning Plan. 

Customer means all users and potential users of: 

(a) the SLR; or 

(b) services associated with the SLR. 

Customer Service Officer or CSO means individual personnel of OpCo who: 

(a) provide information and assistance to Customers on board the SLR; and 

(b) are appointed as authorised officers for the purposes of the Passenger Transport 
Act 1990 (NSW) and Passenger Transport Regulation 2007 (NSW). 

D&C Contract means the contract so titled between OpCo and the D&C Contractor dated 
on or about the date of this deed. 
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D&C Contract Side Deed means the contract titled "SLR D&C Contract Side Deed" 
between TfNSW, Op Co, the D&C Contracto r and Accjona Construccjon S.A. (forme[ly 
Acciona Infraestructuras S.A.l dated on or about the date of this deed substantially in the 
form set out in Schedule A12 (O&C Contract Side Deed). 

D&C Contractor means the unincorporated joint venture comprised of Alstom and 
Acciona . 

D&C Guarantee means each parent company guarantee from a D&C Guarantor in favour 
of OpCo, dated on or about the date of this deed. 

D&C Guarantors means: 

(a) in respect of Acciona. Accjona Constryccjon s A (forme[ly Acciona I nfraestructuras 
S.A.l ; and 

(b) in respect of Alstom, ALSTOM Transport S.A. . 

DAB Agreement means the agreement titled "Sydney Light Rai l DAB Agreement" dated 
on oF aeout Hie date of this deed 12 February 2015 between TfNSW, OpCo and the 
members of the Dispute Avoidance Board substantially in the foFFA set out in Schedule 
A14 (DAB Agreement) . 

Daily Fee means, in respect of a Fee Zone, the fee specified as the "Daily Fee" for that 
Fee Zone in Schedule B9 (Occupation Fee Schedule). 

Date for Completion means the Or iginal Date for Completion (as at Financial Close), as 
amended pursuant to dause 17. lACa) and as extended in accordance with this deed. 

pate for f PS1 means 6 December 2019. as extended io accordance wjth this deed. 

pate for f PS2 means Z March 2020. as extended io accordance wjth this deed. 

Date for Revenue Service means 1 July 2015 or a later date as agreed between the 
parties in accordance with clause 14.l(a) for Revenue Service on the !WLR. 

Date of Completion means the date on which Completion is achieved, being the date 
stated by the Independent Certifier in the Certificate of Completion. 

Date of Final Completion means the date on which Final Completion is achieved, being 
the date stated by the Independent Certifier in the Certificate of Final Completion. 

Date of FPSl means, save to the extent orovided io clause 17,2Ca) the date of issue bv 
the Iodeoendeot Certifier of the Certificate of Readiness for FPS Staae 1 Ooeratioos. 

pate 0t f Ps2 means the date of issue by the Independent certifier of the certificate of 
Readjness for Fps stage 2 ooeratjons. 

Date of Revenue Service means the date on which OpCo commences Revenue Service_ 
on the IWLR. being the date stated by TfNSW's Representative in the Certificate of 
Readiness for Revenue Service. 

Day 1 Clause has the meaning given in clause 2.1 (Conditions Precedent). 

DCOM Interface Agreement means the agreement between OpCo, the D&C Contractor 
and the O&M Contractor titled "DCOM Interface Agreement" dated on or a bout the date of 
this deed. 
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Debt Financiers means the providers of any facilities, financial arrangements or 
accommodation provided from time to time, in accordance with the Debt Financing 
Documents, to OpCo or Finance Co for the purposes of ca rrying out the SLR PPP and may, 
where the context permits, include any agent or trustee of such Debt Financiers. 

Debt Financiers' Security means: 

(a) the Borrower GSA, which means the general security deed dated on or about the 
date of Financial Close between Finance Co and the Security Trustee; 

(b) the Borrower Holdco GSA, which means the general security deed dated on or 
about the date of Financial Close between Astra SLR Holdings Pty Lim ited ACN 603 
284 840 and the Security Trustee; 

(c) the OpCo GSA, which means t he general security deed dated on or about the date 
of Financial Close between OpCo and t he Security Trustee, amongst others; and 

(d) the ALR Ho ldco GSA, wh ich means the general secur ity deed dated on or about the 
date of Financial Close between each ALR HoldCo and the Security Trustee. 

Debt Financing Documents means: 

(a) the Facility Agreement; 

(b) the Security Trust Deed; 

(c) the Debt Financiers' Securities; 

(d) t he Consent Deeds; 

(e) each ISDA Master Agreement and Schedule dated on or about t he date of Financia l 
Close between Finance Co and a Swap Bank (as defined in the Faci lity Agreement); 

(f) the Financiers Certif ier Deed, which means the deed so titled dated on or about the 
date of Financial Close between the Financiers Certifier (as defined in the Debt 
Financing Documents), OpCo, the Agent and the Security Trustee; 

(g) any document entered into in re lation to any Refinancing in accordance with clause 
49 (Financing and Refinancing); and 

(h) any other document that the parties agree is a Debt Financing Document for the 
purposes of this deed. 

Deed of Assurance has the meaning given in Schedu le AS (Intellectual Property) . 

Deeds of Disclaimer means the Deeds of Disclaimer: 

(a) signed by Transdev on 10 July 2014; and 

(b) signed by each of Alstom, Acciona and Capella Capit al Pty Ltd ABN 63 127 727 771 
(as agent for Capella Capital Partnership) on 11 July 2014. 

Default Notice has the meaning given in clause 41.2 (Default Notice) . 

Default Rate means, in respect of a period, a rate equivalent to 3% per annum above 
the Bank Bill Rate for that period. 
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Defect means: 

(a) any defect, deficiency, fault, error or omission in the Temporary Works, the SLR 
Works or the SLR; or 

(b) any: 

(i) cracking, shrinking, movement or subsidence in the Temporary Works, the 
SLR Works or the SLR; or 

(ii) other aspect of the Temporary Works, the SLR Works or the SLR, 

which is not in accordance with the requirements of this deed. 

Defects Correction Period means a period referred to in clauses 19.S(g), 19.6(d) or 
19.7(e). 

Deferred Equity Commitment Deeds has the meaning given in the Common Terms 
Deed. 

Delivery Activities means all activities that OpCo performs, or is required to perform: 

(a) in connection with the design and construction of the SLR Works and the design 
and construction of the Temporary Works (whether such things are performed, or 
required to be performed, during the Delivery Phase or the Operations Phase); or 

(b) to exercise its rights or comply with its obligations under this deed during the 
Delivery Phase, 

including the activities described in section 6 of the SPR. 

Delivery Phase means the period commencing on the date of Financial Close and ending 
on the Date of Final Completion. 

Deliverv Phase Disoute means a Pisoute that is referred for disoute resolution under 
clause 56 (Disoute Resolution) io resoect of Deliverv Activities. 

Delivery Phase Progress Report means each progress report to be submitted by OpCo 
under clause 17.7 (Delivery Phase Progress Reports). 

Delivery Phase Sustainability Plan means the Project Plan of that name as listed in 
SPR Appendix 43 (Project Plan Requirements). 

Delivery Program means the program of the Delivery Activities, as updated from t ime to 
time in accordance with clause 17.3 (Delivery Program). The initial Delivery Program is 
contained in Schedule A10 (Initial Delivery Program). 

Design Documentation means all: 

(a) design documentation (including design standards, concrete mix designs, design 
reports, durability reports, specifications, models, samples, prototypes, 
ca lculations, shop drawings, drawings, digital records, business rules, system 
processes and all other relevant data) in electronic, computer readable and written 
or physical forms, or stored by any other means, which are prepared for the 
performance of OpCo's Activities by or on behalf of OpCo or an OpCo Contractor 
(including the design of the Temporary Works) whether created before or after the 
date of this deed; and 
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(b) computer software (including both source code and object code versions) which is 
Developed IP. 

Design Life means in respect of an Asset that fal ls within the category referred to in 
section 5.2 of the SPR, the period specified for that Asset in section 5.2 of the SPR 
commencing on the Date of FPS1. Date of FPS2 or Date of Completion {as appljcabje to 
the rejeyapt Asset} and ending on the day after expiry of the period specified for that 
Asset in section 5.2 of the SPR. 

Design Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Design Stage means each of Design Stage 1, Design Stage 2 and Design Stage 3. 

Design Stage 1 means stage 1 of the development of the Design Documentation as 
described in the SPR. 

Design Stage 2 means stage 2 of the development of the Design Documentation as 
described in the SPR. 

Design Stage 3 means stage 3 of the development of the Design Documentation as 
described in the SPR. 

Destination Stop has the meaning given in Schedule Dl (Service Payment Regime). 

Developed IP has the meaning given in Schedule AS (Intellectual Property). 

Direction means any decision, demand, determination, direction, instruction, notice, 
order, rejection or requirement in writing given by a person with the authority to do so. 

Dispute has the meaning given in clause 56.1 (Disputes generally). 

Dispute Avoidance Board or DAB means the board constituted under the DAB 
Agreement. 

Distribution means, whether in cash or in kind: 

(a) any distribution by OpCo to its Equity Investors or their respectjye Related Bodies 
Corporate, or controlling entities or any amount available for such distribution, 
whether by way of distribution &f.9.f partnership income, return of partnership 
capita l, repayment, loan, contractual arrangement, transfer of assets or rights or 
otherwise in respect of the partnership capital of OpCo or any subordinated debt; 

(b) the receipt from OpCo by its Equity Investors or their respectjye Related Bodies 
Corporate of any other benefit which is not received in the ordinary course of 
business or on reasonable commercial terms; 

(c) any payment by OpCo to any Equity Investor or athejr respectjye Related 
Beev.6..9.d..i.e..s Corporate of aAy Eeiu ity !Avestor., which is not received in the ordinary 
course of business or on reasonable commercial terms; or 

(d) the release of any contingent funding liabilities, the amount of such re lease being 
deemed to be a gain for the purpose of any calculation of Refinancing Gain-;-., 

but does not include aov BIN Distribution. 
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Double Occupation Fee Zone means a Fee Area indicated as "double occupancy" in the 
column entitled "Base Fee Zone Occupation Duration (in calendar days)" in Schedu le B9 
(Occupation Fee Schedule). 

Draft Cure Plan has the meaning given in clause 41.3{a)(iv). 

Draft Prevention Plan has the meaning given in clause 41.4(a). 

Early Works means works which may include the investigation and testing of the SLR 
Site, relocation, removal, augmentation or upgrade of Utility Services, design and 
construction of certain Utility Service relocations, bus and pedestrian network alterations, 
property access works, road works, demolition and excavation works and other works 
carried out and/or managed by the Managing Contractor under the Managing Contractor 
Contract. 

Early Works Contractor means a contractor engaged by the Managing Contractor under 
the Managing Contractor Contract to carry out the Early Works . 

Early Works Defect means: 

(a) any defect, deficiency, fault, error or om ission in the Early Works; or 

(b) any: 

( i) cracking, shrinkage, movement or subsidence in the Early Works; or 

(ii) other aspect of the Early Works, 

which is not in accordance with the requirements of the Managing Contractor Contract. 

Easements means the easements, restrictions on use, covenants, agreements or other 
similar arrangements together with any leases, sub-leases, licences and rights and 
privileges for any of the purposes set out at clauses 3.1 or 4 of Schedule BS (Easement 
and Land Arrangements) to benefit or burden the SLR Site or provided for access to the 
Non-Corridor Assets and which may be created pursuant to Schedule BS (Easement and 
Land Arrangements). 

Election Date means, in respect of a Pre-Agreed Option, the relevant date specified as 
the "Election Date" in Schedule DS (Pre-Agreed Options). 

Electricity Connection Agreements has the meaning given in clause 9.17(b)(i). 

Emergency Modification means any Modification which TfNSW believes, acting 
reasonably, is required: 

(a) to prevent, mitigate or repair any: 

(i) threat, or likely threat, to the safety of any Customer or other person; 

(ii) cause, or likely cause, of any significant damage to the SLR; or 

(ii i) suspension, interruption, or likely suspension or interruption, to the 
operation of the SLR; or 

(b) to discharge a legislative or public duty. 

Emissions and Energy Data means: 
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(a) any data, information, records and reports of the type that a registered corporation 
or any other pe rson may be required by the NGER Legislation to keep or to provide 
to the Clean Energy Regulator concerning greenhouse gas emissions, energy 
production or energy consumption; 

(b) any data, information, records and reports of the type that a registered corporation 
or any other person may be entitled to provide to the Clean Energy Regulator 
under the NGER Legislation concerning reduction of greenhouse gas emissions, 
remova l of greenhouse gases or offsets of greenhouse gas em issions from any 
greenhouse gas project; and 

(c) any other data, information, records and reports concerning environmental 
emissions or energy production, use, consumption or efficiency of the type that any 
person may be required by any other law to keep or to provide to any Authority. 

Encumbrance means a mortgage, charge, pledge, lien, encumbrance, security interest, 
title retent ion, preferential right, trust arrangement, contractua l r ight of set-off or any 
other security agreement or arrangement in favour of any person and includes any 
Security Interest. 

Energy Adjustment has the meaning given in Schedule D1 (Service Payment Regime). 

Entity has the meaning in the Corporations Act . 

Environment includes all aspects of the surroundings of human beings including: 

(a) the physical character istics of those surroundings such as the land, the waters and 
the atmosphere; 

(b) the biological characteristics of those surround ings such as the animals, plants and 
other forms of life; and 

(c) the aesthetic characteristics of those surroundings such as their appearance, 
sounds, smells, tastes and textures. 

Environment Protection Licence means an environment protection licence granted 
under the Protection of the Environment Operations Act 1997 (NSW). 

Environmental Hazard means a state of danger to human beings or the Environment 
whether imminent or otherwise resulting from the location, storage, handling or release of 
any substance having toxic, corrosive, flammable, explosive, infectious or otherwise 
dangerous characteristics. 

Environmental Impact Statement means the document entitled "CBD and South East 
Light Rai l Project Environmental Impact Statement" dated November 2013. 

Environmental Management Plans means: 

(a) the Construction Environmental Management Plan; 

(b) the Operations Phase Environmental and Sustainability Plan; and 

(c) the Delivery Phase Sustainability Plan. 

Environmental Notice means any notice ( includ ing any notice of an intention to issue an 
order under the EP&A Act), order or request for information issued by an Authority in 
respect of a matter concern ing the Environment. 
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Environmental Representative or ER means Gillian Lehn of Australian Quality 
Assurance & Superintendence Pty Ltd ABN 40 050 539 010 appointed by TfNSW under a 
separate contract with APP Corporation Pty Ltd ABN 29 003 764 770 and any person 
appointed by TfNSW as a replacement from time to time, as notified to OpCo. 

EP&A Act means the Environmental Planning & Assessment Act 1979 (NSW). 

EPA Exemption means the document issued by the New South Wales Environment 
Protection Authority entitled 'Protection of the Environment Operations (Waste) 
Regulation 2005 - General Exemption under Part 6, Clause 51 and 51A: The reclaimed 
asphalt pavement exemption 2012' which was published in the NSW Government Gazette 
Number 4, 13 January 2012 at pp 39 - 41. 

EPBC Act means the Environment Protection and Biodiversity Conservation Act 1999 
(Cth). 

Equity Documents means: 

the Investors Deed; 

the Partnership Deed; 

the Subscription Agreement; 

(a) 

(b) 

(c) 

(d) 

(e) 

the Management Services Agreement; 

the constitution or trust deed, as applicable, of each OpCo Group member; -aoo 

the deed titled 'Second subscrjotjoo Agreement' entered into between ooco apd 
the Eauitv Investors: and 

@ ffr-any other document that the parties agree is an Equity Document for the 
purposes of this deed. 

Equity Interest means: 

(a) a share or unit or other interest in the nature of equity in any member of OpCo 
Group; and 

(b) any right or interest (including any interest in the nature of debt) in any member of 
OpCo Group which is exercisable or convertible into an interest referred to in 
paragraph (a),. 

but does pot jpdude the RIN. 

Equity Investor means a person who: 

(a) is defined in the Investors Deed as an Equity Investor from time to time; or 

(b) provides a shareholder loan (or other loan in the nature of equity funding) to or for 
the benefit of OpCo,. 

but does oot include the BIN Ipyestor. 

Equity Purchase Deed means the deed dated on or about the date of this deed entered 
into between TfNSW, Equity Investors, HoldCo 1, Holdc o 2 and Holdc o 3 substantially in 
the form set out in Schedule D12 (Equity Purchase Deed). 
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Equity Purchase Exercise Notice has the meaning given to that term under the Equity 
Purchase Deed. 

Equity Purchase Option has the meaning given to that term under the Equity Purchase 
Deed. 

Equity Purchase Payment means an amount payable by TfNSW to OpCo under clause 
43.15 (Equity Purchase Option) and calculated in accordance with Schedule D12 (Equity 
Purchase Deed). 

ETS means the electronic ticketing system for the SLR, including the ETS Equipment, 
software, smartcards and all other aspects of the system, as modified or replaced from 
time to time, but does not include the L TS. 

ETS Contractors means: 

(a) Cubic Transportation Systems (Australia) Pty Limited ABN 82 003 617 561 and any 
other contractors engaged by TfNSW in relation to the ETS; and 

(b) any subcontractors and suppliers at any level of the entities referred to in 
paragraph (a). 

ETS Equipment means all physical equipment forming part of the ETS: 

(a) provided by TfNSW or the ETS Contractor; 

(b) installed on the SLR by TfNSW, the ETS Contractor or OpCo; and 

(c) intended to be used by OpCo, including portable readers, 

excluding smartcards. 

Excluded Assets means the assets referred to as "Excluded Assets" in SPR Appendix 3 
(Assets). 

Excluded Prooertv Claim means aov third oartv claim · 

io respect of pujsapce: 

io respect of aov loss or damage caused by the movement of LRYs durjpa testjna 
and commissiooina · or 

W arisioa out of or io coooection with fraud, oealiaeoce or wilful misconduct on the 
part of ooco or ao ooco contractor, 

Executive Negotiator means: 

(a) for TfNSW, TfNSW's nominated Deputy Director GeneralSecretary: and 

(b) for OpCo, its chief executive officerthe chajr of OpCo. 

(or his or her delegate, who must not be part of the Senior Project Group) . 

Existing Asset Defect means : 

(a) any defect, deficiency, fault, error, cracking, shrinkage, Structural Defect, 
movement or subsidence in any of the Assets indicated by a "Yes" in the column 
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entitled "Existing Asset Defect regime applies" in the table relating to IWLR Assets 
in section 2.1 of SPR Appendix 3 (Assets) whenever occurring or coming into 
existence but which could not have been discovered or anticipated by a reasonable 
inspection of those Assets prior to Financial Close; or 

(b) a deficiency in an Asset which existed at Financial Close due solely to a failure of 
such Asset to comply with the Disability Standards for Accessible Public Transport 
(Cth) and accompanying guidelines under the Disability Discrimination Act 2000 
(Cth), but which shall not include any IWLR ODA Compliance Works. 

Existing Land Arrangements has the meaning given in Schedule B5 (Easement and 
Land Arrangements) . 

Existing Moveable Assets means the moveable assets, including the IWLRVs and the 
LTS Equipment, listed in Schedu le A6 (Existing Moveable Assets). 

Exotic Swap means any hedging or swap arrangement that does not satisfy all of the 
following criteria: 

(a) is a vanilla interest rate swap; 

(b) does not have any element of accretion or indexation of the notional principal; 

( c) has a tenor that is no longer than the tenor of the underlying principal of the 
Project Debt; and 

(d) has a notional amount that is no more than the underlying principal of the Project 
Debt. 

Expansion Modification means a Modification that: 

(a) extends the SLR by no longer than 20% of its length (such length to include parts 
of the SLR which are under construction or already contracted to be constructed 
whether or not construction has commenced); and 

(b) requires OpCo to design, build, operate and maintain the extension contemplated. 

Expiry Date means-;- 28 March 2036 

the OrigiAal Expiry Date; or (a) 

(b) if TfNSW has exercises its optioA to exteAcl the TerFA uAcler clause 3.3 (Term 
extension), the sate that fal ls oA the last clay of the ExteAsioA Period. 

Extended Design Life means, in respect of an Asset that fal ls within a category referred 
to in section 5.2 of the SPR and is Replaced or Refurbished during the Term, the period 
commencing on the date that Replacement or Refurbishment has been completed and 
ending on the day which occurs after expiry of the period specified for the replaced or 
refurbished Asset in section 5.2 of the SPR. 

Extension Order means the order issued by TfNSW under clause 3.3(f.a.)(+tti) . 

Extension Period means the period commencing on the Orig inal Expiry Date and ending 
on the sate specifies iA aAy ExteAsioA Proposal agrees pursuaAt to clause 3.3 (Terffl 
e:)(tension)Expjry Date. 

Extension Proposal means a proposal issued by OpCo under clause 3.3(b). 
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Extension Proposal Request means the request issued by TfNSW to OpCo under clause 
3.3(a). 

Extension Security Bond means the bond referred to in clause 22.l(a)(ii) and any 
replacement bond provided under clause 22.4 (Issuer ceases to have Required Rating). 

Extra Land means the land referred to in clause 12.ll(a). 

Facility Agreement means the Syndicated Facility Agreement dated on or about the date 
of Financial Close between OpCo, Finance Co, the Debt Financiers, the Agent and the 
Security Trustee, amongst others. 

Fee Area means the area identified as a "Fee Area" as set out in Schedule B9 
(Occupation Fee Schedule). 

Fee Zone means each of the following: 

(a) Type A Fee Zone; and 

(b) Type B Fee Zone. 

Fee Zone Credit means the Base Fee Zone Credit and the OpCo Fee Zone Credit. 

Final Completion has the meaning given in clause 19.lO(b). 

Final Design Documentation means any Design Documentation which: 

(a) OpCo is entitled to use for construction in accordance with clause 13.9(a); 

(b) has been amended by a Modification directed or approved by TfNSW's 
Representative in accordance with clauses 29 (TfNSW initiated Modifications) or 30 
( OpCo initiated Modifications); or 

(c) has been amended in accordance with clause 20.19 (Post Final Completion design 
changes). 

Final Frequent Breaches Notice means a notice issued under clause 41.6(c) which 
complies with the requirements of clause 41.6(d). 

Final Inspection Auditor has the meaning given in clause 21.14(a). 

Final Performance Test has the meaning given in SPR Appendix 1 (Definitions and 
Acronyms). 

Final Persistent Breach Notice means a notice issued under clause 41.S(c) which 
complies with the requirements of clause 41.S(d). 

Finance Co means Astra SLR Finance Pty Limited ACN 166 382 403. 

Financial Close occurs when the last Condition Precedent to be satisfied (or waived 
under clause 2 .3 (Waiver of Conditions Precedent)) has been satisfied (or waived under 
clause 2.3 (Waiver of Conditions Precedent)). 

Financial Close Protocol means the protocol set out in Schedule D7 (Financial Close 
Protocol). 
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Financial Indebtedness means any indebtedness, present or future, actual or 
contingent, in respect of moneys borrowed or raised, or any financial accommodation 
whatsoever, including: 

(a) under the Debt Financing Documents; 

(b) under or in respect of any bill, acceptance, guarantee, discounting arrangement, 
redeemable share or stock, hedging/swap arrangements, finance or capita l lease, 
hire purchase arrangement, the deferred purchase cost of any asset or service; 

( c) any obligation to deliver goods or provide services paid for in advance by any 
financier; or 

(d) in respect of any financing transaction. 

Financiers Tripartite Deed means the deed so titled dated on or about Financial Close 
between TfNSW, OpCo, Finance Co, the Security Trustee and the Agent substantially in 
the form set out in Schedule D11 (Financiers Tripartite Deed). 

First Energy Benchmark Date means the date which is the first anniversary of the Date 
of Completion. 

First Passenger Service means the first Service with Customers on board the CSELRV. 

First Service means the first Service of each day with paying Customers on board. 

Force Majeure Event has the meaning given in clause 28.1 (Force Majeure Event) . 

Forecast Period means each month during each year of the Operations Phase. 

FPS Ooerations means: 

io respect of Fps stage 1; 

ill subject to paragraph <a)(jj}. oo apd from the date after the pate of Fps1 
until the pate of Fps2. the Fps stage 1 ooeratjops; or 

M if the Ipdepepdept certifier issues the certificate of Readjpess for Fps stage 
1 operatjops after 12:00am but at or before 3.30am AESJ oo the relevant 
date, oo apd from the pate of Fps1 until the Date of fps2 the Fps stage 1 
Ooerations: and 

Du io respect of Fps stage 2 combjped stage, oo apd from the Date of Fps2 until the 
Date of comp!etjop. the Fps stage 2 Qperatjops, 

Fps stage Readjness means Fps Stage 1 Readjpess or Fps stage 2 Readjpess <as 
aoolicable), 

Fps stage 1 means that part of the csELB from Circular ouay to Rapdwjck as identified 
as "Fpso1" io schedule s1z <Sydney Light Rail Genera( Arrangement Plan), 

Fps stage 1 Qperatjons means au actjyjtjes that opco performs, or is reaujred to 
perform oo apd from; 

@ subject to paragraph <bl, the date after the pate of Fps1; or 
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ill if the Ipdeoeodeot certifier jssues the certificate of Readjpess for FPS stage 1 
ooeratjops after 12:00am AESJ but at or before 3.30am AESJ oo the relevant 
date the Date of FPSl, 

until the Date of FPs2; 

LQ io coooectjoo wjth the 00ecatioo or asset mapagemeot of FPS stage 1, iodudjpg 
the First Passeoaer Service: or 

@ to exercjse its rjghts or comply wjth its obljgatjops upder this deed. 

FPS Staae 1 Readiness bas the meanioa aiveo in clause 19,1 io resoect of FPS Staae 1, 

Fps stage 1 s;te means the land oo whjch the FPS stage 1 will be constructed, more 
partjcularlv descrjbed as the "Project Sjte Boundary - FPS0l" io SPR Appepdjx 2A, 

FPS stage 2 means that part of the csELR from the turn out at the iupctjop south of the 
Moore Park stop to Jupjors Kingsford as jdeptjfied as "FPso2" in schedule s1z rsydney 
Light Rail General Arrangement Plan), 

Fps stage 2 combjned stage means FPS stage 1 apd that part of the CSELR from 
Circular ouav to Juniors Kinasford. 

Fps stage 2 ooeratjons means an actjyjtjes that opco performs. or is reaujred to 
perform oo apd from the Date of FPS2 until the Date of comp!etjop; 

!fil io co□□ection with the ooeratioo or asset maoaaemeot of FPS Staae 2 Combined 
stage, iocludjpg the Fjrst Passenger seryjce· or 

ill to exercise its riahts or comolv with its obliaatioos under this deed, 

Fps stage 2 Readjness has the meaoio0 gjveo io dause 19, 1 io respect of FPS stage 2, 

FPS stage 2 s;te means the land oo whjch the FPS stage 2 will be constructed. more 
oartjcu!arlv descrjbed as the "Project Sjte Boundary - FPS02" io SPR Appendix 2A, 

Frequent Breach has the meaning given in clause 41.6 (Frequent Breaches). 

Frequent Breaches Notice means a notice issued under clause 41.6(a) which complies 
with the requirements of clause 41.6(b). 

Full Operations means all activities that OpCo performs, or is required to perform, from 
the Date of Completion, including as specified in section 8 of the SPR. 

Full Operations Phase means the period commencing on the Date of Completion and 
ending on the last day of the Term. 

General Change in Law means a Change in Law which is not: 

(a) a Project-Specific Change in Law; 

(b) a Change in Disability Law; 

(c) a Change in Environmental Law; or 

(d) a Change in Rail Safety Law. 
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General Change in NSW Government Policy means a Change in NSW Government 
Policy wh ich is not a Project-Specific Change in NSW Government Policy. 

General Modification is a Modification that is not: 

(a) an Emergency Modification; 

(b) an O&M Modification; 

(c) an Operations Modification; 

(d) a LRV O&M Modification; or 

(e) an Expansion Modification. 

Good Industry Practice means that degree of ski ll, care, prudence, foresight and 
practice which would reasonably be expected of a skilled and experienced person, 
engaged in the same or a similar type of undertaking as that of OpCo or its Associates, as 
the case may be, under the same or similar circumstances as the implementation of the 
SLR PPP. 

Graffiti means any unauthorised defacement, posting of bills or other marking of any 
surface of an Asset or the ETS Equipment. 

GSF Act means the Government sector finance Act 201s rNsw), 

GSF Act peed eon of Guarantee means the guarantee made oo or orjor to the 
Restructure Effectjye pate pursuant to sections 6,23fll aod f3} of the GSF Act io respect 
of JfNSW's obljaat jops upder the JfNsw project Agreements substantially io the form set 
out io Schedule A16 fGSfAct peed Pg{( 0t Guarantee), 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

GST Return has the meaning given to that term in the GST Act. 

Handback Audit has the meaning given to that term in clause 21.l0(a). 

Handback Audit Asset has the meaning given in clause 21.l0(b)(i). 

Handback Auditor has the meaning given in clause 21.l0(a). 

Handback Condition means the required condition of the SLR as at the Expiry Date (or if 
this deed is terminated early, at t he end of the Term), as set out in section 10 of the SPR. 

Handback Security Bond means the bond referred to in clause 22.l(a)(i) and any 
replacement bond provided under clause 22.4 (Issuer ceases to have Required Rating). 

Hazardous Coal Tar has the meaning given in clause 11.4B(a)(i). 

Health Infrastructure means the NSW Health entity responsible for planning, managing 
and delivering major capital works projects, administered by the Health Administration 
Corporation. 

Help Point has the meaning given in SPR Appendix 1 (Definitions and Acronyms). 

Holdco 1 means ALTRAC Holdings 1 Pty Limited ACN 603 167 380. 

31 
AUSTRALIA\JUL\23296535~ .01655682117,04 



E>EecutieA \lersionfaCilitatjQQ VerSjQQ 

HoldCo 2 means ALTRAC Holdings 2 Pty Limi ted ACN 603 192 221. 

Holdco 3 means ALTRAC Holdings 3 Pty Limited ACN 603 185 655 in its personal capacity 
and its capacity as trustee of the ALTRAC Holdings Trust 3. 

Hold Point means a point beyond which a work process must not proceed without the 
authorisation or release of an authority designated by the Independent Certifier pursuant 
to clause 5.4(h)(ii i) . 

Human Resources Plan means the Project Plan of that name as listed in SPR Appendix 
43 (Project Plan Requirements). 

IAHA meaAs The !Astitute ef Arbitraters a Ad Mediate rs, Australia. 

Incentive Iriaaer Date has the meaoioa aiveo jg Part B of Schedule D15 (Revised 
Delivery structure Payments Schedule}. 

Incentive Iriaaer Event bas the meaoioa gjyeo jp Part B of Schedule Pl 5 (Revised 
Delivery structure Payments Schedule}. 

Incentive 3 Iriaaec Pate has the meaojoa gjyeo jg Part B of Schedule D15 (Revised 
Peliverv Structure Pavmeots Schedule). 

Incentive 3 Jrjqaer Eyent has the meaoioa ajveo io Part B of Schedule 01s (Revised 
Delivery structure Payments schedule}. 

Incentive 4 Iciaaer Date bas the meaojoa aiveo in Part B of Schedule P15 (Revised 
Peliverv Stn1cture Pavmeots Schedule), 

Incentive 4 Iriaaer Event has the meaoioa gjyeo io Part B of Schedule D15 (Revised 
Delivery structure Payments schedule}. 

Incident means an accident, event or occurrence which: 

(a) results in first aid assistance being provided to any person; 

(b) actually or potentially causes death, serious injury or significant passenger 
disruption; or 

(c) affects the operation of the Stops or the Light Rail Vehicles on, or operational 
capacity or efficiency of, the SLR. 

Incident Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Increased State Risk Allocation means any increase in the risks for or liabilities of 
TfNSW in relation to the Project as a result of the entry into, existence of or application of 
the Securitised Licence Structure. 

Independent Certifier means APP Corporation Pty Ltd ABN 29 003 764 770 or such 
other person as may be agreed by TfNSW and OpCo. 

Independent Certifier Deed means the deed so titled dated on or about the date of this 
deed between TfNSW, OpCo and the Independent Certifier substantia lly in the form set 
out in Schedule A15 (Independent Certifier Deed). 
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Indexed Lifecycle Component has the meaning given in Schedule Dl (Service Payment 
Regime). 

Information Documents means any information, data, document or material (in any 
format or medium including any electronic form and whether oral or written) which is: 

(a) referred to in Schedule All (Information Documents); 

(b) issued or made available by, or on behalf of, TfNSW or the State to OpCo in 
connection with the Invitation for Expressions of Interest for the SLR PPP issued by 
TfNSW in October 2013, the RFP, the SLR Works, the IWLR, the SLR or the ETS 
(including anything issued or made available through TfNSW's website) and which 
at the time of issue (or being made available) was expressly classified or stated to 
be an "Information Document"; 

(c) issued or made available by, or on behalf of, TfNSW or the State to OpCo in 
connection with the Invitation for Expressions of Interest for the SLR PPP issued by 
TfNSW in October 2013, the RFP, the SLR Works, the IWLR, the SLR or the ETS 
(including anything issued or made available through TfNSW's website), but which 
did not form part of the Invitation for Expressions of Interest or RFP (as 
applicable), regardless of whether or not it was expressly classified or stated to be 
an "Information Document"; or 

(d) referred to, or incorporated by reference, in an Information Document unless such 
information, data, document or material is otherwise expressly stated to form part 
of this deed, 

whether issued or made available: 

(e) on, before or after the date of submission of the Proposal (including any such 
information, data, document or material made available as part of the expression 
of interest phase); or 

(f) on, before or after the date of execution of this deed, 

other than any information, data, document or material which TfNSW is obliged by the 
terms of this deed to provide to OpCo and OpCo is expressly permitted by the terms of 
this deed to rely on. 

Initial Utility Service Treatment Plan means the initial Project Plan of that name 
referred to in Schedule F8 (Initial Utility Service Treatment Plan). 

Inner West Extension Planning Approval 1 means the planning approval for the light 
rail extension between Wentworth Park and Lilyfield a copy of which appears in Schedule 
B7 (Planning Approvals). 

Inner West Extension Planning Approval 2 means the planning approval for the light 
rail extension between Lilyfield and Dulwich Hill a copy of which appears in Schedule B7 
(Planning Approvals). 

Insolvency Event means, in relation to a person, the occurrence of any of the following 
events: 

(a) an application is made (other than for a frivolous or vexatious reason) for the 
winding up or deregistration of a person and, where an application has been made 
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for the dismissal or withdrawal of the application for winding up within 10 Business 
Days, and the application is not dismissed or w ithdrawn within 30 Business Days; 

(b) an order is made for the winding up of a person, except for the purpose of a 
reconstruction, ama lgamation, merger or consolidation on terms approved by 
TfNSW before that order is made where t he reconstruction, ama lgamation, merger 
or consolidation is implemented in accordance with the terms of the approval; 

(c) a person passes a resolution for its winding up or deregistration, except for the 
purpose of a reconstruction, amalgamation, merger or consolidation on terms 
approved by TfNSW before that resolution is passed where the reconstruction, 
amalgamation, merger or consolidation is implemented in accordance with the 
terms of that approval; 

(d) a receiver, receiver and manager, liquidator, provisional liquidator, compulsory 
manager, trustee for creditors or in bankruptcy or analogous person is appointed to 
take possession of, or the holder of a Securit y Interest takes (or appoints an agent 
to take) possession of, any property of a person or otherwise enforces its Security 
Interest; 

(e) a person or any other person appoints an admin istrator to the person, or takes any 
step to do so; 

(f) a person: 

(i) suspends payment of its debts (other than as the result of a failure to pay a 
debt or claim which is the subject of a good faith dispute); 

( ii) ceases or threatens to cease to carry on all or a material part of its 
business; 

(i ii) is or states that it is unable to pay its debts; or 

(iv) is taken to have failed to comply with a statutory demand as a result of the 
operation of section 459F of the Corporations Act; or 

(g) a person enters into a readjustment or rescheduling of its indebtedness or makes a 
general assignment for the benefit of or a composit ion with its creditors, without 
the prior consent of TfNSW, except for the purposes of a solvent reconstruction or 
amalgamation permitted by this deed; or 

(h) any act is done or event occurs which has an analogous or similar effect to any of 
the events in paragraphs (a) to (g). 

Installation Works has the meaning given in clause 14.5 (Journey Time Detection 
Device). 

Insurance Benchmark Date means: 

(a) the Date of Revenue Service and each third, or mu ltiple thereof, anniversary of 
that date unt il the Date of Completionf£S.l,; 

(b) the Date of Completion.E£S.l, and each third, or multiple t hereof, anniversary of that 
date; 
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(c) the date falling three months after the date on which OpCo receives written 
notification from TfNSW's Representative in accordance with clause 39.4(a) that 
the insurance limits of indemnity required for the Benchmarked Insurances w ill be 
increased; and 

(d) the date falling three months after the date on which OpCo receives written 
notification from TfNSW's Representative in accordance with clause 39.5 (Review of 
Insurance limits and deductibles) that the minimum sums insured and/or minimum 
deductibles should be increased or decreased for a Benchmarked Insurance. 

Insurance Proceeds has the meaning given in clause 39.14(a). 

Insurance Proceeds Account means the account referred to in clause 39.14(b). 

Insurances means the insurances required to be effected and maintained under this 
deed. 

Intellectual Property has the meaning given in Schedule AS (Intellectual Property). 

Interface Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Interim Inspection Auditor has the meaning given in clause 21.lS(a)(ii). 

Jnterjm ooeratjons Phase means the perjod; 

@ commencjna on; 

subject to paragraph ra)(jj}. the date after the Date of FPS1; or 

it the Indepepdent certifier issues the certjfjcate of Readjpess for FPS stage 
1 operatjons after 12; ooam AESJ but at or before 3 30am AESJ on the 
relevant date. the Date of FPSJ · and 

~ eodioa oo the Date of completjoo, 

Interim seryjce Payments has the meapjna ajyen io schedule DlA (Interim Period 
service Payment Regime}, 

Interim Service Pavment Deduction means: 

@ ao Availability Deductjon; and 

~ an unacceptable seryjce Deductjon. 

each as defined io Schedule DlA (Interim Period service Pavment Regime}, 

Investors Deed means the deed so titled dated on or about the date of this deed 
entered into between Acciona Concesiones S.L. (CIF: B-83397802), FSS Trustee 
Corporation (ABN 11 118 202 672) in its capacity as trustee of the First State 
Superannuation Scheme and John Laing Investments (SLR) B.V. (KvK Number 
61908126). 

IWLR means the inner west Light Rail from Central Station to Dulwich Hill including the 
IWLRVs, the Existing Moveable Assets and the LTS, but excluding the ETS. 

IWLR Contract means each of the following documents: 
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(a) the CAF Supply Contract; and 

(b) the Transdev O&M Contract. 

IWLR DOA Compliance Works means those works set out in Attachment 6 of SPR 
Appendix 49 (Operational Commitments) . 

IWLR Operations means all activities that OpCo performs, or is required to perform, on 
the !WLR in the Operations Phase, including as specified in section 8 of the SPR. 

IWLR Operations Phase means the period commencing on the Date of Revenue Service 
and ending on the Date of Completion. 

IWLR Permanent Light Rail Corridor means the land (including subsurface land) and 
airspace more particularly described as the "!WLR Permanent Light Rai l Corridor", in SPR 
Append ix 6 (Permanent Light Rail Corridor). 

IWLR Stop means each of the IWLR light rail stops. 

IWLRV means: 

(a) an Existing Moveable Asset that is a light rail vehicle; or 

(b) a light rail vehicle which is part of any Modification directed or approved in 
accordance with clause 29 (TfNSW initiated Modifications), 

which OpCo must operate and maintain for the purpose of conveying Customers on the 
!WLR. 

Journey Time Detection Device means a radio frequency based system to detect and 
record the arrival and departure of LRVs at the Central Station Stop and connected in a 
manner which emu lates audio frequency track circuit detection within the SLR network. 

Key Time means, as referred to in clause 12.3 (Occupation of Fee Areas and Fee Zones), 
each of the following periods of time: 

(a) 7:00 am to 7:00 pm Sunday to Thursday excluding public holidays; and 

(b) 7:00 am to 11:00 pm Friday, Saturday and public holidays. 

KPI means a key performance indicator, as specified in Schedule Dl (Service Payment 
Regime) . 

Land Arrangements has the meaning given in Schedule BS (Easement and Land 
Arrangements) . 

Land Tax means land tax payable in accordance with the provisions of the Land Tax 
Legislation. 

Land Tax Legislation means each of the Land Tax Act 1956 (NSW) and the Land Tax 
Management Act 1956 (NSW). 

Last Service means the last Service of each day with paying Customers on board. 

Legacy Ticketing System or LTS means the magnetic stripe ticket and light rail paper 
floppy system for the !WLR, including the LTS Equ ipment and any interim solutions where 
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the system is at end of life (such as changes to, reconfigurations and upgrades to the 
magnetic stripe ticket and/or light rai l paper floppy system), but does not include the ETS. 

Legislation means, in relation to New South Wales or the Commonwealth of Austra lia: 

(a) any act of parliament; 

(b) any subordinate legislation, rules, regulations or by-laws; and 

(c) binding ru les, guidelines, regulations, policies, standards, procedures, directives, 
circulars, codes of practice or requ irements re lating to or affecting the execution of 
any part of the SLR Works or the provision of a service included in the Operations 
Activities as may be published by the Commonwealth or New South Wales 
governments or loca l counci ls or Authorities, with which OpCo is legally required to 
comply. 

Letter of Dispute means a written communication of any Dispute issued by a party 
under clause 56.3(a). 

Licence Payment means each licence payment payable by OpCo to TfNSW under the 
Operations Phase Licence as set out in the Licence Payment Schedule. 

Licence Payment Date means, with respect to a Licence Payment, the date set out in 
the Licence Payment Schedu le in respect of that Licence Payment, being the date on 
which the Licence Payment is required to be made by OpCo. 

Licence Payment Schedule means the schedule of Licence Payments as set out in 
Schedule D13 (Licence Payment Schedule). 

Licensed Disposal Site means a waste disposal faci lity licensed to accept the material 
which is being delivered there by OpCo pursuant to clauses 11.4A (Responsibility for 
asbestos) and 11.4B (Responsibility for Coal Tar). 

Licensed Intellectual Property has the meaning given in Schedule AS (Intellectual 
Property). 

Light Rail means any light rail system within the meaning set out in section 104N of the 
Transport Administration Act. 

Light Rail Maintenance and Stabling Facilities means the Randwick Light Rai l Faci lity 
and the Rozelle Light Ra il Faci lity. 

Light Rail Vehicle or LRV means: 

(a) an IWLRV; 

(b) a CSELRV; and 

(c) any other light rail vehicle operating on the SLR. 

Ljnked Pispute means a Djsoyte arjsjpa upder; 

the o&c contract between ooco apd the p&c contractor whjch is coocerped wjth 
substantially the same matter or matters that are the subject of a Delivery Phase 
Djsoyte: or 
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ill the O&M contract between opco apd the o&M contractor, whjch js coocerped wjth 
sybstaotiallx the same matter or matters that are the subject of a penyery Phase 
Disoute, 

Local Areas means all public spaces, parks, pedestrian ways, pedal cycle paths, local 
roads, state highways, regional roads and main roads, including their associated road 
reserves, which: 

(a) are adjacent to; 

(b) connect to; 

(c) intersect; 

(d) cross; or 

(e) are in any way affected by, 

the SLR Works or Temporary Works, including those sections of public spaces, parks, 
pedestrian ways, pedal cycle paths, local roads, state highways, regiona l roads and main 
roads, including any associated road reserves, that are made redundant or become 
service roads as part of the road network. 

Local Area Works means the modification, reinstatement and improvement of Local 
Areas which OpCo must design and construct and hand over to TfNSW or the relevant 
Authority in accordance with this deed (and including, to the extent relevant to such 
works, Modifications directed or approved in accordance with this deed). 

Longstop Date means the date that fa lls 2 years after the Date for Completion as 
extended in accordance with this deed. 

Loss means: 

(a) any cost, expense, loss, damage, liability or other amount; and 

(b) without being limited by paragraph (a) and only to the extent not prohibited by 
law, any fine or penalty, 

whether direct, indirect, consequential, present, future, fixed, unascertained, actual or 
contingent and, for the avoidance of doubt, includes Consequential or Indirect Loss. 

LPI means the "Labour Price Index: Total Hourly Rates of Pay Excluding Bonuses" (No. 
6345) as maintained and published quarterly by the Australian Bureau of Statistics. If the 
Labour Price Index: Total Hourly Rates of Pay Excluding Bonuses ceases to be published 
quarterly or its method of ca lculation substantially alters, then the Labour Price Index: 
Total Hourly Rates of Pay Excluding Bonuses is to be replaced by the nearest equiva lent 
index as selected in good faith by TfNSW's Representative and any necessary 
consequential amendments are to be made. 

LPI Indexed means, with respect to an amount, the amount must be adjusted in 
accordance with the indexation process detailed in clause 1.11 (LPI Indexed). 

LRV O&M Modification means a Modification that requires OpCo to operate and 
maintain add itional light rai l vehicles for the SLR purchased by TfNSW from a third party. 

LTS Equipment means all physical equipment forming part of the LTS including the 
ticketing assets, hardware, software, computer network and data. 
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LTS End Date means 31 December 2015 or a later date agreed between the parties. 

Maintenance Works Program means the works program required under the Asset 
Management Plan defining the Asset Management Activities required in the fol lowing 2 
years. 

Major Australian Bank means Austral ia and New Zealand Banking Group Limited, 
Westpac Banking Corporation, National Australia Bank Limited and Commonwealth Bank 
of Austra lia. 

Maior Deliverv Phase Dispute means a Deliverv Phase Pisoute: 

with oo mo□etarv value or where such value cannot be reasooablv ascertained; 

wjth a monetary value io the sum of or more i □ djspyte between the 
Parties; or 

that includes ao extension of tjme claim, 

Management Services Agreement means the agreement so titled dated on or about 
the date of this deed entered into between OpCo, Finance Co and Capella Management 
Services Pty Ltd (ACN 127 727 842). 

Managing Contractor means the entity engaged by TfNSW under the Managing 
Contractor Contract. 

Managing Contractor Collateral Warranty means the document executed by the 
Managing Contractor, the form of which is set out in Schedule B8 (Managing Contractor 
Collateral Warranty). 

Managing Contractor Contract means the contract entered into between TfNSW and 
the Managing Contractor for the provision of Early Works. 

Material Adverse Planning Effect means: 

(a) a delay arising from requirements and conditions of the Planning Modification; or 

(b) a material adverse effect arising from requirements and conditions of the Planning 
Modification on: 

(i) the ability of OpCo to comply with its obligations under this deed; or 

(ii) TfNSW's rights under any TfNSW Project Agreement; or 

(iii) the Project as contemplated by this deed assuming no Planning Modification 
was required. 

Materials means any equipment, plant, materials, fixtures, fittings, furniture, machinery, 
goods, parts, components and other items incorporated or to be incorporated into the SLR 
Works. 

Maximum Headway has the meaning given in Schedule D1 (Service Payment Regime). 

Maximum Journey Time has the meaning given in Schedule D1 (Service Payment 
Regime). 
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Milestone Completion means when a Public Precinct Milestone bas bee□ achieved, beina 
when the SLR Works for that Public Precinct Milestone are comolete and comolv with the 
reaujrements of this deed. except for Mjnor Non-compljances. 

Minimum Operating Standards has the meaning given in SPR Appendix 1 (Definitions 
and Acronyms). 

Minor Defect means a Defect: 

(a) which: 

(i) does not: 

(A) prevent the SLR from being fit for its intended purpose; 

(B) prevent the achievement of the system performance requirements 
specified in t he SPR; 

(C) prevent access to the Stops; or 

(D) in TfNSW's reasonable opinion, affect the public image of the SLR; or 

( ii) the Independent Certifier determines that OpCo has reasonable grounds for 
not promptly rectifying; or 

(b) which the parties ag ree is a Minor Defect. 

Minor Peliverv Phase Pisoute means a Deliverv Phase Disoute with a total monetarv 
value of $2,000,000 or less in disoute between the oarties and which is not a Maior 
Deliverv Phase Disoute. 

Mjnor Non-compliances means a mjnor error, mjnor omjssjon or mjnor non-compliance 
whjch: 

W the Independent certjfjer determjnes that opco has reasonable grounds for not 
oromotlv correctioa Prior to the certification reauired to be obtained under this 
deed: or 

® the Parties aaree is not reauired to be corrected Prior to the certification reauired 
to be obtained under this deed. 

Minor Works means works or services required to be performed on the SLR by TfNSW or 
its contractors (includ ing Other Contractors) that: 

(a) are of a value less than $50,000; 

(b) do not affect the safe operation of the SLR; 

(c) do not increase the likel ihood of OpCo incurring an Avai labil ity Deduction; and 

(d) do not interfere materially with OpCo's Act ivities or materially increase OpCo's 
maintenance costs. 

Missed Platform has the meaning given in Schedule Dl (Service Payment Regime). 

Missed Service has the meaning given in Schedu le Dl (Service Payment Regime). 
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Model Outputs Schedule means the schedule produced in accordance with the Financial 
Close Protocol and initialled for identification by TfNSW, the Security Trustee and OpCo, a 
pro forma of which appears as Schedule 1 to the Financial Close Protocol, as updated .o.□.• 

the Restructure Effectjye Date apd from time to time pursuant to clause 50.l(b)(iv). 

Modification means any change to the requirements of this deed for: 

(a) the SLR Works; 

(b) the Temporary Works; 

(c) the SLR; 

(d) the CSELRVs; or 

(e) OpCo's Activities (or the sequencin9 , accejeratjop, method or timing of them), 

includ ing any addition, extension, reduction, increase, decrease or omission to or from 
them and includes: 

(f) an Emergency Modification; 

(g) a General Modification; 

(h) an O&M Modification; 

(i) an Operations Modification; 

(j) an Expansion Modification; and 

(k) a LRV O&M Modification. 

Modification Approval means a notice titled "Modification Approval" issued by TfNSW 
under clause 30 (OpCo initiated Modifications). 

Modification Impact Proposal means a proposal issued by OpCo under clause 29.3(b) 
or as amended in accordance with clause 29.S(c) . 

Modification Request means a notice t itled "Modification Request" issued by TfNSW 
under clause 29.1 (Modification Request) . 

Modification Order means a notice titled "Modification Order" issued by TfNSW under 
clause 29 (TfNSW initiated Modifications) for a Modification that is not an Emergency 
Modification. 

Monthly Operations Performance Report means the monthly report prepared in 
accordance with, and containing the information required by, SPR Appendix 10 (Reporting 
Requirements). 

Monthly Service Payment Report means the monthly report prepared in accordance 
with, and containing the information required by, SPR Appendix 10 (Reporting 
Requirements) and submitted in accordance with clause 25.12 (Service Payment 
Monitoring System). 

Monthly Zone Fee means, in respect of a Fee Zone, the total amount of Daily Fees 
incurred over a calendar month. 
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Monthly Zone Fees Payment Amount means the sum of Monthly Zone Fees for a 
ca lendar month for all Fee Zones. 

Moral Rights Consent has the meaning given in Schedule AS (Intellectual Property). 

Moveable Assets means: 

(a) the CSELRVs; 

(b) the Spares; 

(c) the Specia l Tools and Equipment; 

( d) the Non-Revenue Vehicles; and 

(e) all other chattels : 

(i) form ing part of the SLR Works; or 

( ii) used by OpCo or OpCo's Cont ractors for the purpose of carrying out OpCo's 
Activities. 

Native Title Claim means any cla im or application for a determination of native t it le 
under the Native Title Act 1993 (Cth) or any similar law. 

Net Financial Impact means the net financia l impact of a NFI Event calculated in 
accordance with Schedule D4 (Net Financial Impact). 

Network Charges means all charges payable to Ausgrid: 

(a) under the Electricity Connection Agreements; or 

(b) by the electricity retai ler from which TfNSW purchases electricity for the SLR, and 
which are passed through to TfNSW by that electricity retailer in respect of t hat 
electricity, 

but does not include any charges relating to augmentation or connection to facilitate the 
Ausgrid Connection Po int being constructed or comm issioned . 

NFI Event has the meaning given in Schedule D4 (Net Financial Impact). 

NGER Legislation means the National Greenhouse and Energy Reporting Act 2007 (Cth) 
and the regu lations and any other legislative instruments under that Act. 

Non-Corridor Assets means those fixed assets described in SPR Appendix 3 (Assets) 
that are not located within the Permanent Light Rail Corridor. 

Non-Revenue Vehicle means any powered or non-powered vehicle (other than a LRV) 
that can be moved on the ra il of the SLR and used by OpCo or OpCo's Contractors for the 
primary purpose of, and which are necessary for the carrying out of, OpCo's Activ it ies. 

Non-Reviewable Temporary Works means Temporary Works that: 

(a) do not have an impact upon the amenity of any members of the publ ic; and 

(b) do not involve any potential r isk to the health or safety of members of the public or 
property. 
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NSW Code means the NSW Government's Code of Practice for Procurement (January 
2005), or any substitute for, or update to, such code as contemplated in the NSW 
Gu idelines. 

NSW Government Policy means any policy or guideline of the NSW Government, as 
published from time to time. 

NSW Guidelines means the NSW Government's Implementation Guidelines to the New 
South Wales Code of Practice for Procurement: Building and Construction (7 June 2013). 

NSWTI means the centralised New South Wales Transport Information service that 
communicates and receives data and information in relation to public transport services 
through the 131500 transport infoline (or any replacement service that serves a similar 
function). 

O&M Contract means the contract so titled between OpCo and the O&M Contractor dated 
on or about the date of this deed. 

O&M Contract Side Deed means the contract titled "SLR O&M Contract Side Deed" 
between TfNSW, OpCo, the O&M Contractor and the O&M Guarantor dated on or about 
the date of this deed substantially in the form set out in Schedule A13 (O&M Contract Side 
Deed). 

O&M Contractor means Transdev. 

O&M Contractor Deed of Charge means the deed of charge dated on or about the date 
of this deed between TfNSW as chargee and the O&M Contractor as chargor substantia lly 
in the form set out in Schedule A23 (O&M Contractor Deed of Charge). 

O&M Guarantee means the parent company guarantee from the O&M Guarantor in 
favour of OpCo, dated on or about the date of this deed. 

O&M Guarantor means Transdev Australasia. 

O&M Modification means a Modification that requires OpCo to operate and maintain any 
extension to the SLR designed and constructed by TfNSW, its Associates or Other 
Contractors. 

Occupation Cessation Date means each of the following: 

(a) Occupation Cessation Date - Type A; and 

(b) Occupation Cessation Date - Type B. 

Occupation Cessation Date - Type A means, subject to clause 12.3(c)(i), the date on 
which Occupation Cessation - Type A has been achieved. If Occupation Cessation - Type 
A occurs at any time on a non-Business Day or before 5.00am on a Business Day, the 
Occupation Cessation - Type A is taken to have occurred on the preceding Business Day. 

Occupation Cessation Date - Type B means, subject to clause 12.3(c)(ii), the date on 
which Occupation Cessation - Type B has been achieved. If Occupation Cessation - Type 
B occurs at any time on a non-Business Day or before 5.00am on a Business Day, the 
Occupation Cessation - Type B is taken to have occurred on the preceding Business Day. 

Occupation Cessation - Type A means, in respect of a Type A Fee Zone, the fol lowing 
have been achieved: 
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(a) the Independent Certifier has issued a certificate in the form of Schedule C9 
(Certificate of Local Area Works Completion) in relation to the Local Area Works in 
that Type A Fee Zone; or 

(b) OpCo demonstrates to the satisfaction of the Independent Certifier t hat that Type A 
Fee Zone is: 

(i) capa ble of being returned to the public for its intended use in its entirety; or 

( ii) being substantially returned so that it is open for the safe and continuous 
use by the public for its intended purpose subject only to specific sub-areas 
that are clearly and safely delineated and protected w ithout material 
restriction of that public use. 

Occupation Cessation - Type B means, in respect of a Type B Fee Zone, t he fo llowing 
have been achieved: 

(a) OpCo demonstrates t o the satisfaction of the Independent Certifier that at least 
50% of the area of that Type B Fee Zone is open for safe and unrestricted public 
access during Key T imes; and 

(b) OpCo provides a warranty to the Independent Certifier and TfNSW that during Key 
Times safe and unrestricted public access wi ll be maintained to over 50% of that 
Type B Fee Zone while OpCo completes the remaining SLR Works. 

Occupation Commencement Date means, in respect of a Fee Zone : 

(a) t he date of the first day on which OpCo requi res traffic to be diverted from traffic 
lanes located in a Fee Zone for a continuous period greater than 56 hours; 

(b) if the traffic arrangements of another Fee Zone requires traffic to be diverted from 
traffic lanes located in a Fee Zone for a continuous period greater than 56 hours, 
the date on which OpCo commences Delivery Activities in the Fee Zone, other than 
a Permitted Act iv ity; or 

(c) if there are no traffic lanes in a Fee Zone the date on which OpCo commences 
Delivery Activ it ies in a Fee Zone. 

ONRSR means the Office of the National Rai l Safety Regulator constituted under the Rail 
Safety National Law. 

OpCo Contractor means a contractor and sub-contractors of any tier (i ncluding all 
suppliers, tradespersons and consultants) of OpCo involved in performing OpCo's 
Activities. ----=J=AeNejther the Independent Certifier por the RIN Ipyestor is~ an OpCo 
Contractor. 

OpCo ETS Works has the meaning given in Schedu le Bl (Electronic Ticketing System and 
Interface). 

OpCo Event of Default means any event specified in cla use 41.1 (OpCo Events of 
Default). 

OpCo Fee Zone Credit has t he meaning given in clause 12.3(a)(i ii). 

OpCo Group means OpCo and any Related Body Corporate identified as a member in 
Schedule A7 (OpCo Group Structure), and any Related Body Corporate wh ich becomes a 
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member of the OpCo Group pursuant to a consent given in accordance with clause 53.2 
(Change of ownership of OpCo Group Member). 

OpCo Submission has the meaning given to it in clause 4. 7 (TfNSW's rights do not affect 
risk a/location). 

OpCo Termination Event means any event specified in clause 43.1 (OpCo Termination 
Events). 

OpCo's Activities means all things or tasks which OpCo is, or may be, required to do to 
comply with its obligations under this deed, whether or not the performance of such 
things or tasks is subcontracted by OpCo to another person, including the Delivery 
Activities and the Operations Activities. 

OpCo's Emissions and Energy Data means any Emissions and Energy Data re lating to 
any aspect of OpCo's Activities, or the activities of OpCo's Contractors in connection with 
OpCo's Activ it ies, including any such Emissions and Energy Data that: 

(a) OpCo is or may be required at any time to keep or to provide to TfNSW or to any 
Author ity (or both) pursuant to an obligation under this deed; 

(b) OpCo or any entity wh ich is a "controll ing corporation" (within the meaning of the 
NGER Legislation) of OpCo is or may be requ ired at any time to keep or to provide 
to TfNSW or to any Authority (or both) pursuant to an obligation at law (includ ing 
an obligation under the NGER Legislation); or 

(c) OpCo or any entity which is a "controll ing corporation" (within the meaning of the 
NGER Legislation) of OpCo is or may be entitled at any time to provide to the Clean 
Energy Regulator under NGER Legislation concerning any greenhouse gas project. 

OpCo's Privacy Plan means the plan of that name to be prepared by OpCo in accordance 
with clause 46. l 0(e). 

OpCo's Representative means   or any other person 
from time to time appointed by OpCo to replace that person in accordance with clause 
9.16 (Personnel). 

Open Book Basis means the prov1s1on of any pricing, costing and other information 
(including in respect of productivity) required to enable an assessment of actua l costs and 
profit margins, including a breakdown of all relevant preliminaries, insurances, labour, 
equipment, materials, subcontract costs, indexation adjustments for inflation, currency 
components, margins and, to the extent relevant, discount rates used to calcu late present 
values, all in a clear and transparent manner. 

Qperatjna Month has the meaoioa ajveo io schedule 01 rservice Payment Regime), 

Ooeratina Quarter bas the meanina aiven in Schedule Pl (Service eavmeot Reaime), 

Operating Year means a calendar year commencing on 1 July which fa lls (as a whole or 
in part) within the Operations Phase, except that: 

(a) the fi rst Operating Year wi ll commence on the Date of Revenue Service and will 
end on 30 June following the Date of Revenue Service; and 

(b) the last Operating Year will end on the last day of the Term. 

45 
AUSTRALIA \JUL \ 23296535q.01655682117 04 



E)cecutiOA IJersieA facilitation version 

Operational Financial Model means the updated Base Case Financial Model provided to 
TfNSW from time to time in accordance with clause 50.2(a)(i). 

Operations Activities means all activities that OpCo performs, or is required to perform: 

(a) in connection with the operation or asset management of the SLR or the ETS 
including: 

(i) IWLR Operations during the IWLR Operations Phase; 

@ FPS ooeratjops durjpa the Ipterjm operatjops Phase: and 

Lill,), fttt-Full Operations during the Full Operations Phase; or 

(b) to exercise its r ights or comply with its obligations under this deed during the 
Operations Phase, including the activities described in section 8 of the SPR. 

Operations Activities Review has the meaning given in clause 20.3(a). 

Operations and Maintenance Manuals means the manuals of that name, as updated 
from time to time in accordance with SPR Appendix 41 (Manuals). 

Operations Control Centre means the centra lised command and control facility for SLR 
operations. 

Operations Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Operations Modification means a Modification that requires OpCo to operate over, but 
not maintain, any extension to the SLR designed, constructed and maintained by TfNSW, 
its Associates or Other Contractors. 

Operations Phase means the period commencing on the Date of Revenue Service and 
ending on the last day of the Term. 

Ooecations Phase Pisoute means a Pisoute that is referred for disoute resolution under 
clause 56 CQisoute Resolution) io celatjop to the operatjops Actjyjtjes, 

Operations Phase Environmental and Sustainability Plan means the Project Plan of 
that name as listed in SPR Appendix 43 (Project Plan Requirements). 

Operations Phase Licence means the licences granted by TfNSW to OpCo in accordance 
with clause 12.4 (Licence) in connection with the Operations Activities. 

Operative Provisions means the operative provisions of this deed, being clauses 1 
(Definitions and interpretation) to 62 (General) and excluding all schedules and 
appendices. 

Option 1A CSELRVs means the 2 CSELRVs which OpCo is required to provide to TfNSW 
following the exercise of Pre-Agreed Option lA. 

Origin Stop has the meaning given in Schedu le 01 (Service Payment Regime). 

Original Date for Completion means 16 March 2019. 

Original Expiry Date means the 15th anniversary of the Original Date for Completion . 
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Other Contractors means ,;. 

W any contractor, consultant, tradesperson, supplier or other person engaged or 
authorised by TfNSW to do work on or about the SLR Site .;_or 

ill aov contractor. coosultaot tradesoerson. suoolier or other oersoo uodertakioa 
works on or about the SLR Site the subiect of an interface aareement with TfNSW. 

but excluding OpCo, OpCo's Contractors, the Managing Contractor, the Early Works 
Contractors and the ETS Contractor. 

Other Contractors' Activities means any activities undertaken by an Other Contractor 
which interface with or affect, ~ are affected by, OpCo's Activities, the Temporary Works, 
the SLR Works or the SLR, including any Proximate Work Activities, Minor Works 
undertaken by an Other Contractor and extensions to the SLR. 

PAFA Act means the Public Authorities (Financial Arrangements) Act 1987 (NSW). 

PAFA Aet Deeft Pell ef Guarantee means the guarantee made on or f}Fior to the date of 
Financial Close f}ursuant to section 22B of the PAFA Act in resf}ect of TfNSW's obligations 
under the Tf~JSW Project Agreements substantially in the form set out in Schedule A16 
(PAFA Act Deed Poll of Guarafltee) . 

Partnership means the ALTRAC Light Rail Partnership established by the ALR Partners 
under the Partnership Deed. 

Partnership Deed means the Partnership Deed between the ALR Partners dated on or 
about the date of this deed which establishes the Partnership. 

Payment Directions Deed means the document so entitled dated on or about Financial 
Close between TfNSW, OpCo, Finance Co and the Agent. 

Partnership Deed means the deed so titled dated on or about the date of this deed 
entered into between the ALR Partners. 

Payment Directions Deed means the deed so titled dated on or about the date of this 
deed entered into between TfNSW, OpCo, the Agent and Finance Co. 

PDCS means TfNSW's web based TeamBinder project data and collaboration system, or 
such other electronic project data and collaboration system to be used as notified by 
TfNSW's Representative under clause SS(b). 

Permanent Light Rail Corridor means: 

(a) the CSELR Permanent Light Rail Corridor; and 

(b) the IWLR Permanent Light Rail Corridor. 

Permitted Activity means, in respect of a Fee Zone, an activity that TfNSW has 
approved (which approval wi ll not be unreasonably w ithheld ) and: 

(a) can be undertaken within a delineated temporary work site; 

(b) within 24 hours of direction by, and at no cost to TfNSW, can be ceased, the 
temporary work site removed and the site made safe for public access; 

47 
AUSTRALIA\JUL\23296535U1655682117 04 



EwecutieA VersioAfaCilitatjQQ Ye[SjQQ 

(c) does not involve overnight storage of materials or the parking of vehicles within 
the Fee Zone; 

(d) does not occupy more than 200m2 of the Fee Zone; 

(e) is of a duration of 14 days or less; and 

(f) is the only activity undertaken by OpCo in that Fee Zone in each 30 day period 
following the date of the first day on which traffic is diverted from traffic lanes 
located in a Fee Zone for a continuous period greater than 56 hours. 

Permitted Change in Control means a Change in Control described in Part B of 
Schedule AB (Permitted Changes in Ownership and Control). 

Permitted Change in Ownership means a Change of Ownership described in Schedule 
AB (Permitted Changes in Ownership and Control). 

Persistent Breach has the meaning given in clause 41.S(a). 

Persistent Breach Notice means a notice issued under clause 41.S(a) which complies 
with the requirements of clause 41.S(b). 

Personal Information means: 

(a) whi le the PPIPA is in force, that term as defined in the PPIPA; and 

(b) if the PPIPA is repealed, that term as defined in any Commonwealth or New South 
Wales Legislation that replaces the PPIPA in whole or in part. 

Planned Service Disruption means a disruption to the Required Services: 

(a) which: 

(i) is contained within the Asset Management Plan and is required for the 
purposes of maintenance of the SLR; or 

( ii) is required by an Authority to access the Permanent Light Rai l Corridor; 

(b) which when aggregated with other disruptions falling w ithin paragraph (a) of this 
definition, is not more than the following hours per annum: 

(i) 300 hours in years 2030 and 2031; 

(i i) 80 hours in each year during the !WLR Operations Phase; and 

(ii i) 180 hours in any other year during the Term, 

pro-rated for any year in the re levant period which is not a complete year; 

(c) which does not occur between the hours of Sam to 9pm Monday to Friday; and 

(d) which has been notified by OpCo to TfNSW and agreed pursuant to clause 21.16 
(Planned Service Disruption). 

Planning Approvals means: 

(a) the Project Planning Approva l; 
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(b) the Inner West Extension Planning Approval 1; 

(c) the Inner West Extension Planning Approval 2; and 

(d) any other consent, concurrence or approval, or determination of satisfaction with 
any matter, which is made, given or issued under the Planning Approvals from time 
to time and all conditions to any of them, and includes all documents incorporated 
by reference, as that consent, concurrence, approval or determination may be 
modified from time to time. 

Planning Modification means the modification to the Project Planning Approval under 
section llSZI of the EP&A Act dealing with, amongst other things: 

(a) the Grosvenor Street Stop arrangement; 

(b) the removal of the World Square Stop; 

( c) the Moore Park Stop arrangement; 

(d) the increase in the size of CSELRVs of approximately 66 metres in length (coupled) 
and increase in the size of Stop platforms; 

(e) the realignment of the light rail alignment along Alison Road, including the 
re location of the Royal Randwick Stop and the height increase to the Centennial 
Park levee; 

(f) the realignment of the light rail track at the Anzac Parade and Alison Road 
intersection; 

(g) the wire-free infrastructure within the CBD; 

(h) the revised construction methodology for the tunnel under Anzac Pa rade; 

(i) the location of the Surry Hills substation to underground; and 

(j) the height increase to the Randwick Light Rail Facility. 

Planning Modification Application means the application for the Planning Modification 
submitted by TfNSW to the Minister for Planning and placed on public exhibition in 
December 2014. 

Planning Modification Documents has the meaning given to that term in clause 
6A. l(a)(ii). 

PPIPA means the Privacy and Personal Information Protection Act 1998 (NSW). 

PPSA means the Personal Property Securities Act 2009 (Cth). 

PPSA Security Interest has the meaning given to the term "security interest" in the 
PPSA. 

Pre-Agreed Option means Pre-Agreed Option lA and any of the Anzac Parade Options 
(as defined) in Part D of Schedule D5 (Pre-Agreed Options). 

Pre-Agreed Option 1A means the pre-agreed option identified as Option lA in Schedule 
D5 (Pre-Agreed Options). 
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Pre R:efinaneing Equity R:et:urn meaAs OpCo's after tax iAterAal rate of return to Equity 
lAvestors over the Term, takiAg iAto accouAt the DistributioAs to date aAd forecast 
DistributioAs over the remaiAder of the Term iA each case as set out iA the theA curreAt 
Base Case FiAaAcial Model prior to the proposed RefiAaAciAg . 

Project means the Sydney Light Rai l project which wi ll be delivered through the SLR PPP 
and the Early Works and any preceding, subsequent or consequent works. 

Project Aboriginal Participation Plan means that plan that satisfies the requirements 
of the NSW Government Aboriginal Participation in Construction Guidelines for an 
"Aboriginal Participation Plan" and required under clause 9.23 (Aboriginal participation in 
construction). 

Project Agreements means: 

(a) this deed; 

(b) the Independent Certifier Deed; 

( c) the D&C Contract; 

(d) the D&C Contract Side Deed; 

(e) each D&C Guarantee; 

(f) the DCOM Interface Agreement; 

(g) the O&M Contract; 

(h) the O&M Contract Side Deed; 

(i) the Alstom Maintenance Subcontract Side Deed; 

(j) the O&M Guarantee; 

(k) the Debt Financing Documents; 

(I) the Equ ity Documents; 

(m) the Equity Purchase Deed; 

(n) the Financiers Tripartite Deed; 

(o) each TfNSW Deed of Charge; 

(p) the PAFA~ Act Deed Poll of Guarantee; 

(q) the relevant Source Code Escrow Agreement; 

(r) any Deeds of Assurance; 

(s) any Moral Rights Consents; 

(t) the Alstom CSELRV Supply Agreement; 

(u) the Alstom CSELRV Supply Agreement Guarantee; 
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(v) the O&M Contractor Deed of Charge; 

(w) the Receivables Purchase Deed; 

(x) the Payment Directions Deed;--a-Ra 

(y) the DAB Agreement,....,a,wi 

g1 °□ apd from the Restructure Effective Date: 

ill the Restructure coord jpatjop Deed: 

ill the RIN Djrect Deed: 

,WU the RIN subscrjptjop Agreement: aod 

@ the RIN Subordjpatjop Deed, 

provided that the Alstom CSELRV Supply Agreement Guarantee shall only be treated as a 
Project Agreement under this deed from the date it is entered into. 

Project Debt means the Financial Indebtedness of OpCo and Finance Co under the Debt 
Financing Documents. 

Project Planning Approval: 

(a) means the approval granted by the Minister for Planning under section 115ZB of 
t he EP&A Act dated 4 June 2014, a copy of which (as at the date of this deed) 
appears in Schedule B7 (Planning Approvals); and 

(b) includes all : 

(i) conditions to such approval; and 

(i i) documents incorporated by reference, 

as modified from time to time, including pursuant to the Planning Modification. 

Project Plans means the plans listed in SPR Appendix 43 (Project Plan Requirements), 
including all subsidiary plans and supporting documents and information. 

Project Site means the land (including subsurface land) and airspace more particularly 
described as the "Project Site" in SPR Appendix 2 (Construction Site). 

Project-Specific Change in Law means a Change in Law, the terms of which apply to: 

(a) the SLR, and not to other railways or other modes of t ransport in Austra lia; 

(b) OpCo, and not to other persons; 

(c) the SLR Site, and not to any other: 

(i) similarly situated land or faci lities; or 

(ii) land or facilities where simi lar activities to OpCo's Activities are undertaken; 
or 
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(d) projects procured or established under the NSW PPP Guidel ines or other policies of 
the State in respect of public private partnersh ips and not to other projects. 

Project-Specific Change in NSW Government Policy means a Change in NSW 
Government Policy, the terms of which apply to: 

(a) the SLR, and not to other railways in Australia; 

(b) OpCo, and not to other persons; 

(c) the SLR Site, and not to any other: 

(i) similarly situated land or faci lities; or 

(ii) land or facilities where simi lar activities to OpCo's Activities are undertaken; 
or 

(d) projects procured or established under the NSW PPP Guidelines or other policies of 
the State in respect of public private partnerships and not to other projects. 

Prooertv Noise Attenuation Works means noise attenuation measures to third oartv 
propertjes located alonasjde the $LB Sjte whjch are reayjred to comply wjth the terms of 
thjs deed. jndudjna dause 4.7 of the SPB and $PB Appendix 43 (Proiect Plan 
Requirements). 

Property Works means all works required to existing buildings and infrastructure or to 
and within properties ar ising out of OpCo's Activities as described or specified in the SPR 
(and including, to the extent relevant to such works, any Modification directed or 
approved in accordance with this deed). 

Proposal means the proposal provided by OpCo in response to the RFP. 

Proposed Early Completion Date means the date (if any) nominated and updated 
(where applicable) by OpCo iA its Deliver.,. Pfiase PFegFess RepeFt, by which OpCo 
proposes to achieve Completion, being a date that is prior to the Reyjsed Forecast Date 
fut.Rf Completion. 

Proposed Early Completion Not:iee FAeaAs a netice previded by OpCe te TfNSW in 
acceFdaAce wit h clause 19.12(b)(ii) .Fps pate means the date (jf any) nomjnated and 
updated Cwhere aooncablel by ooco by whjch ooco proposes to achjeye FPS stage 1 
Readjness or FPS Stage 2 Readjness (as aooljcablel, bejna a date whjch js orjor to the 
Date for FPS1 or the Date for FPs2 (as aooncablel, 

Proximate Work Activity means any activities that TfNSW wishes to ca rry out (or have 
carried out by an Other Contractor) within, adjacent to, over or under the SLR Site, 
including the activities listed in clause 34.1 (Right to carry out Proximate Work Activities) 
and the Insta llation Works pursuant to clause 14.5 (Journey Time Detection Device), but 
excluding: 

(a) the TfNSW ETS Activities; 

(b) the Early Works; and 

(c) the rectification of an Early Works Defect by the Managing Contractor or an Early 
Works Contractor. 

Public Disclosure Obligations has the meaning given in clause 47.3(a). 

52 
AUSTRALIA\JUL\23296535U1655682117 04 



Eitecu~ieA VersieAFacj!jtatjop yersjop 

Public Precinct Milestone means each of the milestones set out in Table 1 of Part A of 
Schedule p1s (Revised Delivery structure Payments schedule), 

pybljc Precjnct Milestone payment means each payment wjth respect to a Public 
Precjpct Milestone as set out io Part A of Schedule p1s (Revised Delivery structure 
Payments schedule), 

Qualifying Nominee means the State or an "autheritva "GSF agepcy" (as defined in the 
AAFA~ Act). 

Qyalifyjna BIN Holder at aoy tjme means; 

W Accjopa Ipfrastructure Australia Pty Ltd CABN s2 140 915 251) if it is the BIN 
Ipyestor at that tjme; 

ill Accjopa Eioaocjacjoo de Eiliales Australia Pty Ltd CABN 76 620 690 SS4l if it is the 
BIN Ipyestor at that tjme; or 

~ apy other person who js the BIN Ipyestor at that tjme proyjded that the transfer of 
the BIN to that person was permitted under the terms of the BIN Pirect Deed, 

Qyalifyjng Ibird party Property Claim means a dajm by a third party: 

W aaajpst JfNSW, opco or the p&c contractor: 

ill io respect of aoy damage to or loss or destructjop of real or personal property of 
third partjes arjsjpa out of or connected wjth the penyery Actjyjtjes; aod 

~ for ao amount· 

ill oot more than ; or 

till if ao amount js oot expressly stated io the dajm. pot likely to exceed 
 

but excludes aov Excluded Prooertv Claim, 

Quality Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Quarter End means the last day of each 3 month period ending 31 March, 30 June, 30 
September or 31 December. 

Rail Safety Interface Agreement means an interface agreement as defined in section 4 
of the Rai l Safety National Law, for the purposes of Part 3 Division 6, Subdivision 2 of the 
Rail Safety National Law, to which OpCo is a party. 

Rail Safety National Law means the Rail Safety National Law (NSW) No 82a. 

Rail Safety Regulations means the regu lations made under the Rail Safety National Law 
or the Rail Safety (Adoption of National Law) Act 2012 (NSW). 

Rail Svstem Bonus Incentive Pavment means each oavmeot with resoect to a □ 
Ipceptjye Jrjaaer Eyept as set out io Part B of Schedule 015 (Revised Delivery structure 
Payments schedule) aod adjusted io accordance wjth dause 2 of Part B of schedule p1s 
(Revised Delivery structure Payments schedule). 
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Randwick City Council or RCC means the Randwick City Counci l ABN 77 362 844 121, 
constituted under the Local Government Act 1993 (NSW). 

Randwick Light Rail Facility means the facility at Randwick to be designed, 
constructed, operated and maintained by OpCo under this deed (includ ing SPR Appendix 
19 (Light Rail Maintenance and Stabling Facilities)). 

Rates means all rates, taxes or charges or other amounts which any Authority levies by 
reference to the SLR or the SLR Site, but excluding head works costs or other 
contributions levied by reference to the SLR Works or the Operations Activities and 
excluding any Land Tax. 

RCC Development Agreement means the Development Agreement Sydney Light Rail 
Project between TfNSW and the Randwick City Counci l dated 29 September 2014. 

Receivables has the meaning given to that term in the Receivables Purchase Deed. 

Receivables Purchase Deed means the document so entitled between TfNSW, OpCo 
and Finance Co dated on or about the date of this deed under which TfNSW agrees 
amongst other things, to assign to Finance Co each Licence Payment payable under the 
Operations Phase Licence. 

Receivables Purchase Payment has the meaning given to that term in the Receivables 
Purchase Deed and being an amount equal to the corresponding aggregate Construction 
Payment payable by TfNSW to OpCo under this deed. 

Receivables Purchase Price means the amount payable by Finance Co to TfNSW under 
the Receivables Purchase Deed, being the aggregate Receivables Purchase Payment, 
which must equal the aggregate Construction Price calcu lated under clause 25A.l 
( Construction Price). 

Reference Pictures has the meaning given in Schedu le Dl (Service Payment Regime). 

Refinancing means any of the following: 

(a) any amendment to, or restatement or replacement of, any Debt Financing 
Document; 

(b) the exercise of any right (including the giving of a waiver or consent) under any 
Debt Financing Document or any Equity Document; or 

(c) any other step or arrangement or new contractual or financing arrangement that 
has a substantially similar effect to that described in paragraph (a) or (b), 

that is likely to change the type, amount, pricing, tenor, terms for payment or repayment 
or hedging of the financial accommodation in connection with the SLR PPP, but does not 
include: 

(d) the syndication or subscription of any debt under the Debt Financing Documents 
that is contemplated at the date of Financial Close or, following a Refinancing, that 
is contemplated at the date of t hat Refinancing; 

(e) the change in control or sell down of any bonds in an arm's length transaction at 
market value; 

54 
AUSTRALIA \JUL \ 23296535~ .01655682117.04 



E)(C€uti0A VersieAfaCilitatjQQ Ye[SjQQ 

(f) disposals of investments or commitments of debt or equity in an arm's length 
transaction at market value; 

(g) any amendment to, or restatement or replacement of, or waiver or consent under, 
any Debt Financing Document which is a direct result of an amendment, 
restatement, replacement, waiver or consent to cure any actual or potential event 
of default or review event under any Debt Financing Document; or 

(h) the entry into of derivative transactions contemplated to be entered into on or 
before Financial Close by the Debt Financing Documents or, following a 
Refinancing, contemplated to be entered into in connection with that Refinancing. 

Refinancing Gain has the meaning given in clause 49.8 (Calculation of Refinancing Gain 
or Refinancing Loss). 

Refinancing Loss has the meaning given in clause 49.8 (Calculation of Refinancing Gain 
or Refinancing Loss). 

Regular Service means the Services forming part of the Contract Service Level 
Requirements, as defined in section 4.1 of SPR Appendix 38 (Minimum Service 
Requirements). 

Related Body Corporate: 

(a) in relation to TfNSW, means any entity control led by the Secretary of Transport; 
and 

(b) in relation to any other person, has the same meaning as in the Corporations Act. 

Relief Event means each of the following: 

(a) a Compensation Event; 

(b) fire, explosion, flood, storm, lightning, hurricane, mudslide, landslide, earthquake 
and drought where such event of drought is declared as a state of emergency by 
any person having the requisite authority to do so and in each case occurring 
within Australia or an Alstom Manufacturing Country; 

(c) a Terrorist Act within Australia; 

(d) war, armed conflict, riot, civi l commotion occurring within Austra lia; 

(e) ionising radiations or contamination by rad ioactivity from any nuclear fuel or from 
any nuclear waste from the combustion of nuclear fuel in each case occurring 
within Australia; 

(f) failure by any Authority, or a provider of gas, water, sewerage, electricity or 
telecommunications utilities within Australia, to carry out works or provide services 
to the SLR Site which it is obliged by law (including by contract) to carry out or 
provide, or any interruption permitted by law (including by contract) to the 
carrying out or provision of those works or services within Australia, except where 
the fa ilure is a breach of a Third Party Agreement or a Utility Provider Agreement; 

(g) any event which causes loss or damage to the SLR; 
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(h) any blockade or embargo in each case occurring within Australia or an Alstom 
Manufacturing Country, other than a blockade or embargo which only affects OpCo 
and/or one or more OpCo Contractors; 

(i) any industrial action within Austra lia, other than industrial action which only affects 
OpCo and/or one or more OpCo Contractors; 

(j) any event or occurrence which deprives OpCo of any access to the SLR Site that it 
is entitled to under this deed; 

(k) an act or omission by TfNSW not being an act or omission: 

(i) expressly permitted or allowed by the Project Agreements; 

(ii) which is within a timeframe expressly permitted or al lowed by the Project 
Agreements; or 

(i ii) being the exercise by TfNSW of any of its statutory functions or powers; 

(ka) an event for which OpCo has been relieved pursuant to clause 18 of Schedule Dl 
(Service Payment Regime); 

(kb) in respect of the Operations Activities during the IWLR Operations Phase and 
during the Full Operations Phase, OpCo, acting reasonably and in a manner that 
wou ld be expected of an experienced, efficient and competent operator, suspends 
or cancels a Service to avoid or protect against a real or apparent public danger 
caused by an Incident; and 

(kc) an Alstom Relief Event, 

except to the extent the event (or its effects): 

(I) occurs or arises as a direct or indirect result of any act or omission of OpCo or 
OpCo's Contractors; 

(m) occurs or arises as a direct or indirect resu lt of a fai lure by OpCo to comply with its 
obligations under this deed; 

(n) occurs or arises as a direct or indirect result of any breach of this deed by OpCo; or 

( o) is, or ought reasonably to have been, within the control of OpCo or OpCo's 
Contractors. 

Remediation Period has the meaning given in clause 21.S(d). 

Remedy means, in respect of an OpCo Event of Default, to remedy or cure the OpCo 
Event of Default or otherwise overcome the consequences of the OpCo Event of Default. 

Replaced or Refurbished or Replacement and Refurbishment has the meaning given 
in SPR Appendix 1 (Definitions and Acronyms). 

Reputable Insurer means an insurance company having the Required Rating . 

Required IWLR Works means the works set out in Schedule A19 (Required IWLR 
Works). 

56 
AUSTRALIA\JUL\23296535U1655682117 04 



E><ectJtieA \lersieA faCilitatjQQ YerSjQQ 

Required Rating means a credit rating (or in the case of an insurer, a financial security 
rating) of at least A- by Standard and Poor's (Australia) Pty Limited or A3 by Moody's 
Investors Service, Inc ( or such other credit rating as TfNSW may approve in writing from 
time to time) or, if no rating is provided by Standard and Poor's (Australia) Pty Limited or 
by Moody's Investors Service, Inc, an equiva lent rating with another reputable rating 
agency. 

Required Services means, at any time, the passenger services which OpCo is required 
to provide to meet the Contract Service Level Requirements at that t ime. 

Required SLR Employee means all : 

(a) OpCo's employees; and 

(b) O&M Contractor employees, 

to the extent that they are engaged in connection with the carrying out of the Operations 
Activities. 

Restructure coordjnatjon peed means the deed titled the "SLR Restructure 
coordinati0n Deed" entered into between, amongst others, JfNsw and ooco, 

Restructure Effectjye pate has the meapjpg gjyep to it iP the Restructure coordjpatjop 
~ 

Revenue Service means passenger services with paying Customers on board a Light Rai l 
Vehicle. 

Revised Pelivecv Pcoacam means the interim Deliverv Proaram comorisina the 
summary of the jpterjm Deljyery Program CPart A} the full jpterjm Deljyery Program 
contained op the usb titled "SLR interjm Reyjsed Deljyery Program" CPart B} and the list of 
issues CPart C}, 

Reyjsed Forecast pate of comp!etjon meaps 2s March 2020 as extepded iP 
accordance with this deed. 

RFP means the document titled "Sydney Light Ra il Public Private Partnership Request for 
Proposal" dated 7 March 2014. 

BIN means the Restructure Iovestmeot Note issued bv ooco under the BIN Subscriotion 
Agreement, 

RIN Pirect peed meaps the RIN Direct Deed dated op or about the Restructure Effectjye 
Date between JfNsw, ooco and the RIN Ipyestor at that tjme, 

RIN pjstrjbutjon means the djstrjbuti0ns forecast as bejna payable to the RIN Ipyestor 
as set out in the Base case fjpapcjal Model, 

BIN Document means: 

{a} the RIN subscrjotjop Agreement; 

Cb} the RIN Djrect Deed: apd 

{c} the RIN Subordjpati0n Deed, 

RIN purchase ootjon has the meanjpg gjyep to that term upder the RIN Djrect Deed, 

57 
AUSTRALIA\J UL\23296535U1655682117 04 



E)EecutiOA VersioA facilitatio□ version 

BIN Instalment Payment means, at apy tjme each remaioioa BIN Pistrjbutjop whjch js 
forecast io the Base case financial Model to be payable to the BIN Ipyestor after that 
.ti.me.... 

BIN Inyestor meaps. at apy tjme. the holder of the BIN at that tjme. 

BIN Subordination Deed means the document titled 'Subordination Peed· dated on or 
about the Restructure Effective Pate between the BIN Holder. ooco and the Secucitv 
Trustee. 

BIN Subscciotion Aaceement means the BIN Subscriotion Aareeme□t dated on or about 
the Restructure Effectjye pate. io respect of the BIN between the BIN Ipyestor (as 
subscriber) and ooco <as issuer), 

BIN Jermjnatjon Payment means apy payment whjch JfNSW is obliged to pay after the 
termjpatjop of thjs deed pursuant to dause SA (RIN Instalment Payments following 
termination} of schedule P6 (Termination Payments}. 

Risk Management Plan means the Project Plan of that name as listed in SPR Appendix 
43 (Project Plan Requirements) . 

RMS means Roads and Maritime Services, a NSW Government agency constituted by 
section 46 of the Transport Administration Act 1988 (NSW). 

Roads Act Approval means the consents and approva ls granted by RMS under the Roads 
Act 1993 (NSW), a copy of which (as at the date of this deed) appears in Schedule B11 
(Roads Act Approval). 

Rozelle Light Rail Facility means the facility at Rozelle to be designed, constructed, 
operated and maintained by OpCo under this deed (including SPR Appendix 19 (Light Rail 
Maintenance and Stabling Facilities). 

Safety Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Safety Management System means a safety management system as required by 
section 99 of the Rail Safety National Law. 

scope Transfer has the meaoioa ajyep io dause 19.Hi}. 

Section means that section of the Construction Site specified as a "Section" as set out in 
Schedule B6 (Section Access Schedule) . 

Section Access Date means, in respect of a Section of the Construction Site, the date 
specified as a "Section Access Date" for that Section in the Section Access Schedule. 

Section Access Schedule means Schedule B6 (Section Access Schedule ). 

Securitisation Refund Payment has the meaning given in the Receivables Purchase 
Deed. 

Securitised Licence Structure means the securitisation structure in effect under clause 
25A (Securitised Licence Structure), the Licence Payment Schedule, the Receivables 
Purchase Deed, the Payment Directions Deed and the Operations Phase Licence. 

Security Interest means any mortgage, charge, pledge, lien, encumbrance, assignment, 
hypothecation, security interest, title retention, preferential right, trust arrangement, 
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contractual right of set-off or any other security agreement or arrangement in favour of 
any person or any interest in re lation to personal property provided for by a transaction 
that in substance secures payment or performance of an obligation or otherwise would be 
considered to be a "security interest" under the PPSA (except in clause 59 (PPSA), where 
Security Interest has the meaning given in that clause). 

Security Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Security Trust Deed means the deed so titled dated on or about the date of Financial 
Close between OpCo, Finance Co, the Agent and the Security Trustee, amongst others. 

Security Trustee means, at any t ime, the person appointed as security trustee under the 
Security Trust Deed. At the date of this deed the Security Trustee is CSA Corporate 
Services (NSW) Pty Limited ACN 072 765 434. 

Seller has the meaning given in the Equity Purchase Deed. 

Senior Project Group means the group established under clause 5.5 (Senior Project 
Group). 

Service Change means an amendment to the Contract Service Level Requirements 
referred to in clause 11 of Schedule Dl (Service Payment Regime). 

Service Failure Points has the meaning given in Schedu le Dl (Service Payment 
Regime). 

Service Payment has the meaning given in Schedule Dl (Service Payment Regime)...,gllQ_ 

also means the Interim Service Pavmeot where the context reauires-

Service Payment Deduction means: 

(a) an Availability Deduction; 

(b) a Timeliness Deduction; 

(c) a Service Quality Deduction; 

(d) a Revenue Management Deduction; or 

(e) a negative Asset Management Adjustment, 

all as defined in Schedule Dl (Service Payment Regime) apd also means the Ipterjm 
seryjce Payment Dedyctjop where the context regyjres. 

Service Payment Monitoring System means the system referred to in clause 25.12 
( Service Payment Monitoring System). 

Service Period bas the meanioa aiveo io Schedule Pl /Service Pavmeot Reoime>. 

Service Quality Deduction has the meaning given in Schedule Dl (Service Payment 
Regime) . 

Service Quality KPI has the meaning given in Schedule Dl (Service Payment Regime). 

Services means the light rai l services which OpCo actually provides (as distinct from the 
Required Services) . 
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Settlement Deeg means the deed titled "peed of sewemeot apd Release" between 
JfNSW, opco, the p&c contractor apd the o&M contractor dated oo or about 31 May 
~ 

SHFA Development Agreement means the Development Agreement Sydney Light Rail 
Project to be entered into between TfNSW and the Sydney Harbour Foreshore Authority 
substantial ly in the form of t he document with the reference number 232566494_1 
uploaded to the Sydney Light Rai l Data Room on 3 December 2014. 

Shutdown Period means the period between the Last Service and the First Service. 

Significant Contractor means a party (other than OpCo) to a Significant Contract. 

Significant Contracts means: 

(a) the Core Contracts; 

(b) the contracts listed in Schedule A9 (Significant Contracts); and 

(c) each contract entered into by OpCo or a Core Contractor under which OpCo or the 
Core Contractor transfers to the subcontractor some or all of the risk of Service 
Payment Deductions . 

Site Conditions are any physical conditions and characteristics of, upon, above, below or 
over the surface, or in the vicinity of, the SLR Site and any Extra Land or their 
surroundings including: 

(a) Artefacts and any other natural and artificial conditions; 

(b) physica l and structural conditions, including old footings, underground structures, 
buildings, improvements, partia lly completed structures and in-ground works; 

(c) all improvements, including any artificial things, foundations, retaining walls and 
other structures installed by or on behalf of TfNSW or others; 

(d) surface water, ground water, ground water hydrology and the effects of any 
dewatering; 

(e) any Contamination, hazardous substance or other spoil or waste; 

(f) topography of the SLR Site and any Extra Land, ground surface conditions and 
geology, including rock and sub-surface conditions or other materials encountered 
at the SLR Site or Extra Land; 

(g) geolog ical, geotechnical and subsurface conditions or characteristics; 

(h) any underground strata; 

(i) all Utility Services, systems and faci lities, above or below ground level and all 
facilities with which such Utility Services and systems are connected to, form part 
of, or installed in; and 

(j) the Environment, water, weather or climatic conditions, or the effects of the 
Environment, water, weather or climatic conditions, including rain, surface water 
runoff and drainage, water seepage, wind-blown dust and sand, seasons and 
physical conditions that are a consequence of weather or climatic conditions. 
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SLR means the Sydney Light Rail and includes: 

(a) from the Date of Revenue Service, the !WLR; 

~ from the Date of FPS1, FPS Stage 1: 

!fl from the Date of FPs2 the FPS stage 2 combjped stage: 

@ fer-from t he Date of Completion, the CSELR; and 

W fer-any Modification or Augmentation . 

SLR Documentation means all drawings, plans, manuals, software designs, reports, 
computer records, specifications, calculations and any other documents (whether in hard 
copy or electronic form) prepared or required to be prepared by or on beha lf of OpCo in 
performing OpCo's Activities, including the Design Documentation and the Project Plans. 

SLR PPP means: 

(a) the financing, design and construction of the SLR Works and the Temporary Works 
and the performance of the other Delivery Activ it ies; 

(b) the operation and maintenance of the SLR and the ETS Equipment and the 
performance of the other Operations Activities; and 

(c) the handback to TfNSW of the SLR and the ETS Equipment, 

in accordance with this deed. 

SLR Site means: 

(a) the Construction Site during the Delivery Phase; and 

(b) the Permanent Light Rai l Corridor during the Operations Phase. 

SLR Site Interface Work has the meaning given in clause 9.2(a)(i i). 

SLR Works means the physical works, assets, systems and deliverables that OpCo must 
design, construct, manufacture, install, test and commission under this deed including: 

(a) the OpCo ETS Works; 

(b) the Third Party Works; 

( c) the CSELRVs; 

(d) the CSELR Stops; 

(e) the rail systems; 

(f) the trackwork; 

(g) the rai l structures; 

(h) the interchange faciliti es; 

( i) the terminus facilities; 
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(j) the Light Rai l Maintenance and Stabling Facilities; 

(k) the Alison Road Works; 

( I) the Property Noise Attenuation Works; and 

(m) to t he extent relevant to such works, assets, systems and deliverables, any 
Modifications directed or approved in accordance with clauses 29 (TfNSW initiated 
Modifications) or 30 (OpCo initiated Modifications) or any Pre-Agreed Options 
exercised by TfNSW, 

in accordance with this deed (including t he SPR), but excluding the Temporary Works. 

Spares has t he meaning given in SPR Appendix 1 (Definitions and Acronyms). 

Special Event means: 

(a) an organised event that requires Special Event Services to be provided in 
accordance with section 4.2 of SPR Appendix 38 (Minimum Service Requirements); 
or 

(b) a special event in respect of which TfNSW directs a Service Change under clause 
20.3 (Operations Activities Review). 

Special Event Service means the Services forming part of the Contract Service Level 
Requirements, as defined in section 4.2 of SPR Appendix 38 (Minimum Service 
Requirements). 

Special Tools and Equipment means the special tools and equ ipment listed in the 
Operations and Maintenance Manuals. 

Soecific Deliverables Pavment means each of the oavmeots referred to io clause 25,2C 
rsoecific Deliverables pavmeatsl 

Specified Planned Service Disruption means a Planned Service Disruption that is 
primarily required for the fo llowing maintenance activ it ies: 

(a) rail grinding for the IWLR; 

(b) track tamping for the IWLR; 

( c) ultrasonic testing and measurement for the IWLR; 

(d) t rack renewal activities (for example curve renewal, ballast replacement, and 
sleeper replacement) for the SLR; 

(e) turnout renewals for IWLR; or 

(f) turnout grinding for IWLR. 

SPR means the Scope and Performance Requirements contained in Schedule El (Scope 
and Performance Requirements). 

SPR Appendix mean an appendix of the SPR. 
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Staff means all persons, whether officers, employees, agents or contractors of OpCo or 
OpCo's Contractors, engaged in or in connection with the performance of OpCo's 
Activities. 

staajna Report means the report prepared pursuant to condition AZ of the Project 
Plaooioa Approval for the operation of the Project whjch includes the proposed staajpa of 
FPS Staae 1 Ooeratioos and the FPS Staae 2 Ooeratioos, 

Stakeholder and Community Engagement Plan means the Project Plan of that name 
as listed in SPR Appendix 43 (Project Plan Requirements). 

Standstill Period means the period commencing on the date of the notice under either 
clause 2.4(d) or clause 6A.7(a)(iv) and ending 60 days later (unless otherwise agreed by 
the parties) provided that there may on ly be one such period under this deed. 

State means the Crown in right of the State of New South Wales. 

Step-in Event has the meaning given in clause 42.1 (Step-in Events). 

Step-in Party means an agent, attorney or nominee of TfNSW, and may be more than 
one person appointed to act jointly. 

Step-in Powers has the meaning given in clause 42.3 (Step-in Powers) . 

Step-in Rights has the meaning given in clause 42.2(a) . 

Stop means: 

(a) the !WLR Stops; and 

(b) the CSELR Stops. 

Strategic Business Plan means the Project Plan of that name as listed in SPR Appendix 
43 (Project Plan Requirements). 

Structural Defect means any Defect in any internal or external load bearing component 
of an !WLR Asset that is essential to the structural integrity or stabi lity of such asset that: 

(a) results in the !WLR Asset or any part of it being required by or under any law to be 
closed or prohibited from being used; 

(b) in the written opinion of an independent structural engineer (appointed jointly by 
TfNSW and OpCo with the costs shared on an equal basis) (a Structural 
Engineer) is likely to result in the !WLR Asset or any part of it being required by or 
under any law to be closed or prohibited from being used if not rectified 
expeditiously; 

(c) results in the destruction or fai lure (in part or in fu ll of such !WLR Asset) so as to 
require replacement of the !WLR Asset (or any part of it); 

(d) in the written opinion of a Structural Engineer is likely to result in the destruction 
or fai lure (in part of in fu ll of such !WLR Asset) so as to require replacement of the 
!WLR Asset (or any part of it) if not rectified expeditiously; 

(e) results in material physical damage to the !WLR Asset or any part of it such that it 
no longer meets the required level of performance or service and/or requires 
repairs under the SPR to mainta in the functional performance of the !WLR; 
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(f) in the written opinion of an appropriately qualified independent expert (appointed 
jointly by TfNSW and OpCo with the costs shared on an equal basis) is likely to 
result in material physical damage to the !WLR Asset or any part of it such that it 
no longer meets the required level of performance or service and/or requires 
repairs under the SPR to maintain the functiona l performance of the !WLR if not 
rectified expeditiously; or 

(g) in the written opinion of a Structural Engineer results in a threat of imminent 
collapse that may reasonably be considered to cause destruction of, or physical 
damage to, the !WLR Asset (or any part of it) or require the immediate or 
foreseeable closure of the !WLR Asset or any dependent or adjacent property which 
is supported by or dependent upon the !WLR Asset, 

but excluding any Defect to the extent caused, exacerbated or contributed to, including by 
way of any breach of its obligations, by OpCo or its Associates (for the avoidance of 
doubt, excluding the unavoidable impact on the !WLR Asset arising out of the use of the 
!WLR Assets as contemplated under this deed) . 

Subcontract means a contract with an OpCo Contractor relating to OpCo's Activities, 
including a Core Contract and any other Significant Contract. 

Subscription Agreement means the agreement so titled dated on or about Financial 
Close entered into between, amongst others, Acciona Concesiones S.L. (CIF: 
B-83397802), FSS Trustee Corporation (ABN 11 118 202 672) in its capacity as trustee of 
the First State Superannuation Scheme, John Laing Investments (SLR) B.V. OpCo and the 
Security Trustee. 

Successor OpCo means the entity that will perform all or any part of OpCo's Activities 
after the expiry or termination of the Term and includes its proposed subcontractors. 

Sydney Harbour Foreshore Authority or SHFA means the Sydney Harbour Foreshore 
Authority ABN 51 437 725 177. 

Sydney Trains means the body corporate constituted by Part 2A of the Transport 
Administration (General) Regulation 2005 (NSW). 

Sydney Water Corporation or SWC means Sydney Water Corporation ABN 49 776 225 
038. 

Tax means any present or fut ure tax, levy, impost, duty, deduction, fee, charge, 
compulsory loan or withholding plus any interest, penalty, charge, fees or other amounts 
payable in respect thereof. 

Tax Invoice has the meaning given in the GST Act. 

Taxable Supply has the meaning given in the GST Act. 

res means each of the traffic control sjaoals referenced io column 1 of Attachment 1 to 
Schedule B12 CRMS res Plan), 

res comp!etjon pate means each of the dates set out io column 6 of Attachment 1 to 
schedule e12 CRMS res Plan} whjch js the date for, for each relevant iotersectjoo, res 
RMS Acceota □ce, 

res opco submjssjon pate means each of the dates set out io column 2 of Attachment 
1 to Schedule B12 (RMS res Plan). 
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res Personality means each of the road traffic sjaoal cootroner personality software 
referred to io secti0o 1.2rbl of SPR Appendix 21 rsignalling and Movement eontro(), 

res personafitv Issue pate means each of the dates set out io column 4 of Attachment 
1 to Schedule s12 CRMS res Pfanl, 

JCS Plan means the traffic control siaoals olan oreoared bv ooco. in the form reauired 
by RMS, 

res Piao Approval pate means each of the dates set out io column 3 of Attachment 1 
to Schedule B12 (RMS res P(anl, 

res RMS Acceptance means acceptance by RMS of the 00erati0oal hapd over of the 
relevant intersection, 

res works Date means each of the dates set out io column s of Attachment 1 to 
Schedule B12 (RMS Tes Plan), 

Temporary Areas means the land more particularly described as the "Temporary Areas" 
in SPR Appendix 2 (Construction Site) . 

Temporary Works means any tempora ry physica l works required for the purpose of 
performing the De livery Activities, but which do not form part of the SLR Works. 

Term means the period: 

(a) commencing on the date of this deed; and 

(b) ending on the earl ier of: 

(i) the Expiry Date; and 

(ii) the date on which this deed is terminated. 

Termination Payment means an amount payable by TfNSW to OpCo under clause 43.12 
(Termination Payments), in each case calculated in accordance with Schedule D6 
(Termination Payments) and clause 43 .14 (Option to assume Project Debt) (if applicable)-,-_ 

but does o0t include apy RIN Termjpatjoo Payment, 

Terrorist Act has the meaning given in section 5 of the Terrorism Insurance Act 2003 
(Cth) as at the date of this deed. 

Test means: 

(a) a test required by SPR Appendix 33 (Testing and Commissioning) or the Testing 
and Commissioning Plan; and 

(b) any additional test carried out under clause 18.8(a). 

Test Procedure means a detai led procedure for the conduct of a Test. 

Test Program has the meaning given in clause 18.3(b)(i). 

Test Report means a report on the conduct of a Test, including supporting 
documentation. 

Testing means the carrying out of the Tests. 
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Testing and Commissioning Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

TfNSW Data has the meaning given in Schedule AS (Intellectual Property). 

TfNSW Deed of Charge means: 

(a) the deed of charge dated on or about the date of this deed between TfNSW as 
chargee and OpCo as charger; and 

(b) the deed of charge dated on or about the date of this deed between TfNSW as 
chargee and Finance Co as charger to secure the performance of Finance Co's 
obligations under the Receivables Purchase Deed, 

each substantial ly in the form set out in Schedu le Al 7 (TfNSW Deed of Charge). 

TfNSW ETS Activities has the meaning given in Schedule Bl (Electronic Ticketing 
System and Interface). 

TfNSW Project Agreements means those Project Agreements to which TfNSW is a 

partv, exclud ing the Project Agreements to whjch JfNsw is a party solely io jts capacjty as 
RIN Investor tollowjpa the exercjse of the BIN Purchase optjop. 

TfNSW Refinancing Share has the meaning given in clause 49.9(a). 

TfNSW Termination Event means any event specified in clause 43.5 (TfNSW 
Termination Events). 

TfNSW's Project Director means the person from t ime to time appointed by TfNSW to 
lead the Project. 

TfNSW's Representative means TfNSW's Project Director or any other person from time 
to time appointed by TfNSW to replace that person in accordance with clause 5.l(b). 

Third Party means: 

(a) City of Sydney; 

(b) Randwick City Council; 

(c) Centennial Park and Moore Park Trust; 

(d) University of New South Wales; 

(e) Austra lian Turf Club; 

(f) Airport Motorway Limited and Airport Motorway Custodians Pty Limited as trustee 
of the Airport Motorway Trust; 

(g) Sydney Harbour Foreshore Authority; 

(h) Sydney Trains; or 

(i) Health Infrastructure. 

Third Party Agreements means each of the following documents: 
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(a) the City of Sydney Development Agreement; 

(b) the CPMPT Development Agreement; 

(c) the RCC Development Agreement; 

(d) the SHFA Development Agreement; and 

(e) the Sydney Light Rail - Eastern Distributor Master Interface and Access Deed 
between TfNSW, Airport Motorway Limited and Airport Motorway Custodians Pty 
Limited as trustee of the Airport Motorway Trust, RMS and the Minister for Roads 
and Freight for and on beha lf of the State of New South Wa les substantial ly in the 
form of the document with the reference number 231899059.02 uploaded to the 
Sydney Light Rai l Data Room on 29 October 2014, 

referred to in Schedule B3 (Requirements of Third Parties). 

Third Party Works means those works performed by OpCo and which OpCo must hand 
over to TfNSW or others when complete and which comprise: 

(a) Local Area Works; 

(b) Property Works; and 

( c) Utility Service Works. 

Timeliness Deduction has the meaning given in Schedule Dl (Service Payment 
Regime). 

Traffic and Transport Management Plan means the Project Plan of that name as listed 
in SPR Appendix 43 (Project Plan Requirements). 

Traffic Signal Aggregate Delay has the meaning given in section 2 of Attachment 2 of 
SPR Appendix 16 (Road Works). 

Training Management Guidelines means the document titled "Training Management 
Guidelines" prepared by the New South Wales Government Department of Premier and 
Cabinet and dated February 2009, as updated from time to time. 

Training Management and Competency Plan means the Project Plan of that name as 
listed in SPR Appendix 43 (Project Plan Requirements). 

Transdev means Transdev Sydney Pty Ltd ABN 34 096 046 052. 

Transdev Australasia means Transdev Australasia Pty Ltd ABN 40 079 303 816. 

Transdev Permanent Employee means a permanent employee of Transdev as at the 
date of this deed and as set out in Schedule A3 (Transdev Permanent Employees) . 

Transdev O&M Contract means the Sydney Light Rai l Operation and Maintenance 
Contract between Transport for NSW, Veolia Transport Sydney Pty Ltd and MTS Holding 
Company Pty Ltd dated 28 June 2013. 

Transition In Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 
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Transition Out Management Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Transport Administration Act means the Transport Administration Act 1988 (NSW). 

Transport Integration Plan means the Project Plan of that name as listed in SPR 
Appendix 43 (Project Plan Requirements). 

Transport Management Centre or TMC means the NSW Transport Management Centre 
responsible for monitoring and managing the New South Wales road network. 

Transport Officer means a member of TfNSW staff appointed as an authorised officer for 
the purposes of the Passenger Transport Act 1990 (NSW) and Passenger Transport 
Regulation 2007 (NSW). 

Type A Fee Zone means, in respect of a Fee Area, the area identified with the letter "A" 
after the Fee Area number as shown in the drawings included in Part A of Schedule B9 
(Occupation Fee Schedule). 

Type B Fee Zone means, in respect of a Fee Area, the area identified with the letter "B" 
after the Fee Area number as shown in the drawings included in Part A of Schedule B9 
(Occupation Fee Schedule). 

Unforeseeable Modification Requirement means a requirement or condition of the 
Planning Modification of a type described in clause 6A.3. 

Uninsurable Material Risk has the meaning given in clause 40.3 (If no agreement). 

Uninsurable Risk means a risk in respect of which: 

(a) insurance is not available in the international insurance market with any Reputable 
Insurer at the time that insurance ought to be obtained and coverage is not 
avai lable under the Terrorism Insurance Act 2003 (Cth) or a simi lar legislative 
scheme; or 

(b) the insurance premium payable for insuring that risk is at such a level, or the terms 
and conditions are such, that the risk is not generally being insured against in the 
international insurance market with Reputable Insurers by prudent, competent and 
experienced providers in Australia of services similar to OpCo's Activities, at the 
time that the insurance is sought to be obtained. 

University of New South Wales means the University of New South Wales ABN 57 195 
873 179, a body corporate established pursuant to the University of New South Wales Act 
1989 (NSW). 

Urban Design Reference Group means the architectural and urban design reference 
group estab lished as an advisory body to TfNSW in relation to the SLR. 

Utilities Information means the information in relation to Utilities Services: 

(a) contained in Schedule A20 (Uti lities Services Asset Identification Information); 

(b) available from the 'Dial Before You Dig' Service; or 

(c) otherwise publicly available. 

Utility Provider Agreements means each of the fol lowing documents: 
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(a) the Sydney Light Rail Project SWC Interface Agreement ro----ee-entered into between 
TfNSW and Sydney Water Corporation substantially in the form ef the decument 
with the reference number 227326191.27 upleaded te the Sydney Light Rai l Data 
Reem en 29 Octeber 2014dated s February 2015: and 

(b) the Agreement for Adjustment Works to Network Assets te be entered into 
between TfNSW and Ausgrid substantia lly in the form ef the decument 1't'ith the 
reference number ME_ 117018097 _2 up leaded te the Sydney Light Rai l Data Reem 
en 31 Octeber 2014,dated s February 201s, 

referred to in Schedule B4 (Requirements of Utility Provider Agreements). 

Utility Service means any service and includes any utility, facility or item of 
infrastructure for the provision of water, electricity, gas, ethane, fue l, te lephone, drainage 
(including piped, open or subsoil drains), sewerage, industrial waste disposal, lighting, 
CCTV and electronic communications service. 

Utility Service Works means the construction, modification, removal, protection or 
relocation of Util ity Services all of which are to be coordinated, designed and/or 
constructed by OpCo and handed over to TfNSW, an Authority or any other person in 
accordance with this deed including any such works specified in the SPR (and including, to 
the extent relevant to such works, Modifications directed or approved in accordance with 
this deed). 

Utility Works Event means: 

(a) in any part of Fee Areas 1 to 31 (including intervening intersections between these 
Fee Areas to the boundary of the Project Site) it is necessary for OpCo to protect, 
modify replace, relocate or otherwise dea l with a Utility Service that is not 
identified in the Utili ties Information (save where such Utility Service has been 
included in the Initial Utility Service Treatment Plan); 

(b) other than in respect of Utility Services referred to in paragraph (c) below, in any 
part of Fee Areas 1 to 31 (including intervening intersections between these Fee 
Areas to the boundary of the Project Site) there is a material change in the physical 
characteristics or location of a Utility Service from the physical characteristics or 
location identified in the Utilities Information for that Utility Service and such 
change necessitates a treatment method for that Utility Service which is materially 
different from that shown in the Initial Utility Service Treatment Plan; 

(c) in respect of the specific treatment methods for the specific Utility Services 
referred to in the Initial Utility Service Treatment Plan, Ausgrid requires a 
treatment method which is materially different to that set out in the Initial Utility 
Service Treatment Plan provided that prior to accepting an alternative treatment 
from Ausgrid, OpCo has consulted with TfNSW in good faith in order to discuss the 
alternatives available; or 

(d) in any part of Fee Areas 1 to 31 (including intervening intersections between these 
Fee Areas to the boundary of the Project Site), a provider of gas, sewage, 
electricity or telecommunications in Australia fai ls to carry out works or provide 
services which it is obliged by law (including in contract) or has agreed (evidenced 
in writing) with OpCo or the D&C Contractor to provide, for a period exceeding 15 
Business Days after the date upon which the provider was obliged or had agreed 
(evidenced in writing) to carry out the works or service or a provider of gas, 
sewage, electricity or telecommunications in Austral ia prevents, by the exercise of 
its rights at law, the performance by OpCo or its Associates of Utility Service Works 
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identified in the Initial Utility Service Treatment Plan, provided that this paragraph 
(d) shall not apply: 

(i) to any contestable wo rks; 

(i i) to the extent the Uti lity Provider has not been provided with prescribed 
notices within any required notice periods required by contract or law; or 

( iii) to the extent OpCo has not completed all the preced ing works and activities 
required to enable the Utility Provider to undertake the work. 

Vandalism means any malicious, reckless or deliberate damage excluding Graffiti . 

WHS Legislation means: 

(a) t he Work Health and Safety Act 2011 (NSW) and the Work Health and Safety 
Regulation 2011 (NSW); and 

(b) any legislation in other States and Terr itories of Australia addressing work health 
and safety wh ich applies to the SLR Works. 

Witness Point means a point in a work process for which OpCo must give prior notice to 
TfNSW's Representative to allow TfNSW's Representative or the Independent Certifier to 
attend and witness the work shou ld it choose to do so. 

Working Group means each working group established pursuant to clause 5.S(i). 

Workplace Relations Management Plan means the Project Plan of that name as listed 
in SPR Append ix 43 (Project Plan Requirements). 

1.2 SPR definitions 

The definitions and abbreviations in SPR Appendix 1 (Definitions and Acronyms) apply in 
this deed unless the relevant term is defined differently in the Operative Provisions. 

1.3 Schedule definitions 

(a) Subject to clause 1.3(b), the definitions in the Schedules apply in this deed unless 
the relevant term is defined differently in the Operative Provisions. 

(b) The definitions in the Third Party Agreements only app ly in respect of clause 9.21 
(Third Party requirements) and the Third Party Agreements. 

1.4 Interpretation 

In this deed: 

(a) headings and subheadings are for convenience on ly and do not affect 
interpretation; 

and the following rules apply in interpreting this deed unless the context makes it clear 
that a rule is not intended to apply: 

(b) person includes an individual, the estate of an individual, a corporation, an 
authority, an association or a joint venture (whether incorporated or 
unincorporated), a partnership and a trust; 
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(c) a reference to a party includes that party's executors, administrators, successors 
and permitted assigns, including persons taking by way of novation; 

(d) a reference to a document (including this deed) is to that document as varied, 
novated, supplemented, assigned, ratified or replaced from time to time; 

(e) a reference to any Authority, institute, association or body is: 

(i) if that Authority, institute, association or body is reconstituted, renamed or 
replaced or if the powers or functions of that Authority, institute, association 
or body are transferred to another organisation, deemed to refer to the 
reconstituted, renamed or replaced organisation or the organisation to 
which the powers or functions are transferred, as the case may be; and 

(ii) if that Authority, institute, association or body ceases to exist, deemed to 
refer to the organisation which serves substantially the same purposes or 
object as that Authority, institute, association or body; 

(f) a reference to a statute includes its delegated legislation and a reference to a 
statute or delegated legislation or any section or provision of either of these 
includes: 

(i) all ordinances, by-laws, regulations of and other statutory instruments 
(however described) issued under the statute or delegated legislation; and 

(ii) any consolidations, amendments, re-enactments and replacements; 

(g) a word importing the singular includes the plural (and vice versa), and a word 
indicating a gender includes every other gender; 

(h) a reference to: 

(i) a party, schedule, appendix, attachment or annexure is a reference to a 
party, schedule, appendix, attachment or annexure to or of this deed; 

(ii) this deed includes all schedules, appendices, attachments and annexures to 
it, including the SPR; and 

(iii) the SPR includes all SPR Appendices; 

(i) a reference: 

(i) in the Operative Provisions to a clause is a reference to a clause of the 
Operative Provisions; and 

(ii) in a schedule, attachment, annexure or appendix to a clause, paragraph or 
annexure, is a reference to a clause, paragraph or annexure of that 
schedule, attachment, annexure or appendix; 

(j) any reference to: 

(i) the SLR Works or the Temporary Works; 

(ii) the Operations Activities; 

(iii) the Project Plans; 
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(iv) the SPR; 

(v) the Design Documentation and the SLR Documentation; 

~ the Assets; or 

~ fvtrany other document or thing, 

or any part of any of them: 

~ f\1-ttrbeing or remaining fit for its purpose or for its intended purpose; or 

@ fv-i+it-as having an intended use, 

(or any similar reference) will be read as referring to the purpose, intended 
purpose or intended use (in respect of any warranty given at the Date of FPSl. 
Date of FPS2 or Date of Completion (as apoijcabie). by reference to the purpose, 
intended purpose or intended use as at the Date of FPSl. Date of FPS2 or Date of 
Completion (as aooijcabie) ) having regard to: 

W fB0--TfNSW's intention fs--that the SLR Works will be used as an integral part 
of an operating Light Rai l intended to provide light rail services between: 

(A) Dulwich Hill and Central Station; 

(B) Central Station to Circular Quay via George Street; and 

(C) Central Station and Randwick and Jupjors Kingsford, via Surry Hi lls 
and Moore Park, 

and which may: 

fill faat-be required to accommodate and utilise various rolling stock, 
Light Rail track, Light Rail systems and related equipment; 

ill be deijyered io stages· 

ill fbbrbe subject to continuous operation; 

!fil feer-be operated by either the State of New South Wales or by 
private operator(s) on its behalf; 

@ feet-be upgraded, augmented, extended and expanded to the extent 
referred to in this deed; and 

ill feet-be connected to and/or integrated with other transport 
infrastructure to the extent referred to in this deed; 

M ~ any purpose, intended purpose or intended use stated in, contemplated 
by or reasonably ascertainable from: 

(A) this deed, including: 

(aa) the principles and drivers referred to in sections 1.2 and 1.3 of 
the SPR; and 
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(bb) the requ irement t hat the SLR Works, when completed, wi ll be 
designed and constructed in compl iance with all hea lth and 
safety requirements of the WHS Legislation; or 

(B) (to the extent relevant for determining the purpose, intended 
purpose or intended use in connection with a Modification) any 
document provided by TfNSW to OpCo specifica lly in connection with 
the Modification (excluding any Information Documents); 

(k) if a word or phrase is given a defined meaning, any other part of speech or 
grammatical form of that word or phrase has a corresponding meaning; 

(I) includes in any form is not a word of limita tion; 

(m) a reference to $ or dollar is to Australian currency; 

(n) a reference to construction includes development, manufacture, supply, 
installation, integration, testing and commissioning; 

(o) any reference to information wil l be read as including information, representations, 
statements, data, samples, bore logs, calcu lations, assumptions, deductions, 
determinations, drawings, design, specifications, models, plans and other 
documents in all forms including the electronic form in which it was generated; and 

(p) any obl igation of OpCo under this deed with respect to a Project Plan, wi ll be read 
as an ob ligation with respect to the version of the re levant Project Plan last 
submitted by OpCo to TfNSW's Representative under clause 8 (Project Plans) in 
respect of which: 

( i) during the Delivery Phase and in relation to the Traffic and Transport 
Management Plan and Testing and Commissioning Plan, the Independent 
Certifier has certified under clause 8.S(b)(ii)(B); or 

(ii) for all other Proj ect Plans, TfNSW's Representative has not given a notice 
under clause 8 .S(a), 

(as applicab le) . 

1.5 Resolution of ambiguities 

(a) The following order of precedence applies in the event of any ambiguity, 
discrepancy or inconsistency in, or between, the documents compris ing this deed: 

(i) if the ambigu ity, discrepancy or inconsistency is in or between the 
documents comprising this deed, the documents will be given precedence in 
accordance with the following: 

(A) this deed (excluding the SPR); and 

(B) the SPR; 

(ii) to the extent clause 1.S(a)(i) does not apply to or reso lve the ambiguity, 
d iscrepancy or inconsistency and the ambiguity, discrepancy or 
inconsistency is between different codes, standards, specifications or 
guidelines with wh ich OpCo m ust comply, the order of precedence set out in 
section 1.l(f) of SPR Appendix 34 (Standards and Guidelines) will apply; 
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(iii) to the extent clauses 1.S(a)(i) and 1.S(a)(ii) do not apply to or resolve the 
ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy or 
inconsistency is between different requirements of the SPR, the order of 
precedence set out in section 1.2(c) of the SPR wi ll apply; 

(iv) to the extent clauses 1.S(a)(i) to 1.S(a)(iii) do not apply to or resolve the 
ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy or 
inconsistency is between the SPR and the Planning Approva ls, the document 
wh ich prescribes or requires the highest standard of compl iance consistent 
with complying with all Approvals wil l take precedence (unless TfNSW's 
Representative directs otherwise); 

(v) to the extent clauses 1.S(a)(i) to 1.S(a)(iv) do not apply or resolve the 
ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy or 
inconsistency relates to the required qua lity or standard of the SLR Works, 
the Temporary Works or OpCo's Activities, OpCo must comply with the 
highest quality or standard specified, perform the more onerous obligation 
or comply with the requirement that delivers the greater level of service; 
and 

(vi) to the extent clauses 1.S(a)(i) to 1.S(a)(v) do not apply or resolve the 
ambiguity, discrepancy or inconsistency and the ambiguity, discrepancy, or 
inconsistency is between figured and scaled dimensions, figured wi ll prevai l 
over the scaled dimensions. 

(b) The documents comprising this deed (including the SPR and the Planning Approval) 
are to be regarded as mutually explanatory and anything contained in one but not 
the others will be equally binding as if contained in all of them. 

(c) If an ambiguity, discrepancy or inconsistency is discovered by OpCo, OpCo must 
notify TfNSW within 5 Business Days of such discovery. 

(d) TfNSW's Representative must, within 10 Business Days of receipt of a notice under 
clause 1.S(c), instruct OpCo as to the interpretation to be fol lowed so as to resolve 
the ambiguity, discrepancy or inconsistency in accordance with the rules set out in 
this clause 1. 5 (Resolution of ambiguities). 

(e) Any Direction given by TfNSW's Representative in accordance with clause 1.S(d) 
wi ll not: 

(i) entitle OpCo to make any Claim arising out of or in connection with the 
Direction; 

(ii) relieve OpCo from or alter its liabilities or obligations whether under this 
deed or otherwise according to law; or 

(iii) prejudice or limit TfNSW's rights against OpCo whether under this deed or 
otherwise according to law. 

1.6 National Public Private Partnership Policy and Guidelines 

In respect of the principles and other guidance materials published from time to t ime by 
the Austra lian government under its National Public Private Partnership Policy and 
Guidelines or the State under its NSW Public Private Partnerships Guidelines (2012), or 
any related policies, however named, which deal with public private partnerships and 
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arrangements for the provision of infrastructure and services (collectively the 
Principles): 

(a) the Project Agreements do not purport to, and do not incorporate, the Principles; 

(b) to the extent any particular Principles are expressly incorporated into the 
provisions of the Project Agreements, they may not be, and are not required to be, 
incorporated in identical terms to the Principles as published by the Austra lian 
government or the State; and 

(c) except to the extent expressly incorporated in the Project Agreements, the 
Principles will not be implied into the terms of the Project Agreements. 

1.7 No bias against drafter 

No provision of this deed is to be interpreted to the disadvantage of a party because that 
party (or its representative) drafted that provision. 

1.8 Business Day 

If the day on or by which anything is to be done under this deed is not a Business Day, 
that thing must be done no later than the next Business Day. 

1.9 Excluding liability 

Any provision of this deed which seeks to limit or exclude a liability of a party is to be 
construed as doing so only to the extent permitted by law. 

1.10 CPI Indexed 

Unless otherwise expressly provided, a reference to "CPI Indexed" after a monetary 
amount in a TfNSW Project Agreement means that the amount will be indexed for 
movements in the CPI in accordance with the following formula : 

CPIQ-i 
A (CPI Indexed) = A x -----'-­

CPbase 

Where: 

A is the monetary amount originally specified; 

CPIQ-1 is the CPI for the Quarter End following the date that occurs 6 months before the 
re levant calculation date; and 

CPisase is the CPI for the Quarter End ending September 2014, being the Quarter End 
fo llowing the date that occurs 6 months before the date of Financial Close. 

1.11 LPI Indexed 

Unless otherwise expressly provided, a reference to "LPI Indexed" after a monetary 
amount in a TfNSW Proj ect Agreement means that the amount wi ll be indexed for 
movements in the LPI in accordance with the following formula: 

LPIQ-i 
A (LPI Indexed) = A x --­

LP fBase 
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Where: 

A is the monetary amount originally specified; 

LPIQ-1 is the LP! for the Quarter End following the date that occurs 6 months before the 
re levant calculation date; and 

LPfoase is the LPI for the Quarter End ending September 2014, being the Quarter End 
following the date that occurs 6 months before the date of Financial Close. 

1.12 Authorities 

(a) The TfNSW Project Agreements wil l not in any way unlawfully restrict or otherwise 
unlawfully affect the unfettered discretion of TfNSW to exercise any of its statutory 
functions or powers pursuant to any law. 

(b) OpCo acknowledges that, without limiting clause 1.12(a), anything TfNSW does, 
fails to do, or purports to do, pursuant to its functions and powers under any law 
will be deemed not to be an act or omission by TfNSW (including a breach of 
contract) under or in connection with the TfNSW Project Agreements and wil l not 
entitle OpCo to make any Claim against TfNSW. 

(c) Clauses 1.12(a) and 1.12(b) do not lim it any liability which TfNSW would have had 
to OpCo under any TfNSW Project Agreement as a result of a breach by TfNSW of a 
term of any TfNSW Project Agreement but for clauses 1.12(a) and 1.12(b). 

(d) OpCo acknowledges that: 

(i) there are many Authorities (other than TfNSW) with jurisdiction over 
aspects of OpCo's Activities, parts of the SLR Site and other areas affected 
by OpCo's Activities (including the Extra Land); 

(ii) such Authorities may from time to time exercise their statutory functions 
and powers in such a way as to disrupt, interfere with or otherwise affect 
OpCo's Activities; and 

(iii) except to the extent expressly stated otherwise in this deed, OpCo bears the 
risk of all occurrences of the kind referred to in clause 1.12(d)(ii) and will 
not be entitled to make, and TfNSW wi ll not be liable upon, any Claim 
arising out of or in any way in connection with such occurrences. 

1.13 Reasonable endeavours 

If TfNSW is required under the terms of this deed to exercise best or reasonable 
endeavours, OpCo acknowledges that: 

(a) TfNSW will only be obliged to bring about the relevant outcome to the extent that 
it is reasonably able to do so, having regard to its resources and other 
responsibilities; 

(b) TfNSW cannot guarantee the relevant outcome; and 

(c) TfNSW, by undertaking to exercise reasonable endeavours, does not agree to: 

( i) interfere with or influence the exercise by any person of a statutory power 
or discretion; 
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(ii) exercise a power or discretion or otherwise act in a manner that promotes 
the objectives and expected outcomes of the Project Agreements if TfNSW 
regards that exercise as not in the public interest; 

(iii) develop policy or legislate by reference on ly or predominantly to the 
interests of the Project Agreements; 

(iv) procure legislation in the future in a manner that is only consistent with the 
objectives and expected outcomes of the Project Agreements; or 

(v) act in any other way that TfNSW regards as not in the public interest. 

1.14 Standards 

Except as expressly stated otherwise, a reference to any standard, code, guideline or 
specification is a reference to the version stated in this deed or, if no version is stated, the 
version of that standard, code, guideline or specification as at the date of this deed. 

1.15 Binding OpCo 

The parties acknowledge and agree that the other parties are entitled to treat any 
discharge, receipt, wa iver, consent, communication, agreement, act or other thing given 
or effected by the OpCo's Representative or any ALR Partner in connection with any 
Project Agreement as having been given or effected for or on behalf of, and with the 
authority and consent of, OpCo. 

1.16 OpCo 

The obligations, undertakings, representations, warranties, indemnities and liabi lit ies of 
OpCo under this deed and the other TfNSW Project Agreements bind al l ALR Partners 
jointly and severally as partners. 

2. CONDITIONS PRECEDENT 

2.1 Conditions Precedent 

This deed will not commence unless and until each of the Conditions Precedent have been 
satisfied (or wa ived under clause 2.3 (Waiver of Conditions Precedent)), except for the 
provisions contained in: 

(a) clause 1 (Definitions and interpretation); 

(b) clause 2 (Conditions Precedent); 

(c) clause 6A (Planning Modification); 

( d) clause 8. 2 (Initial Project Plans); 

( e) clause 11.1 (Physical conditions); 

(f) clause 11.2 (Information Documents); 

(g) clause 11.3 (Condition of the SLR Site and structures); 

(h) clause 47 (Disclosure, confidentiality and publicity); 

(i) clause 49 (Financing and Refinancing); 
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(j) clause 52 (Restrictions); 

(k) clause 53 ( Change of Ownership/ Control); 

(I) clause 54 (Subcontracting); 

(m) clause 55 (Representations and warranties); 

(n) clause 56 (Dispute resolution); 

( o) clause 57 (Notice of Claims); 

(p) clause 58 (Notices); 

(q) clause 59 (PPSA); 

(r) clause 60 (Proportionate liability); 

(s) clause 61 (Taxes); and 

(t) clause 62 (General), 

(each of which is a Day 1 Clause) which wi ll commence on the date of this deed. 

2.2 Satisfaction of Conditions Precedent 

(a) TfNSW must: 

( i) apply for the consents and approvals under section 20 of the PAFA Act; 

(ii) procure an executed deed of assignment substantially in the form set out at 
Schedu le C18 (Form of Deed of Assignment); and 

(ii i) otherwise use all reasonab le endeavours to satisfy each Condition Precedent 
which is expressed to be included for the benefit of OpCo ( or OpCo and 
TfNSW), 

by the relevant Condition Precedent Deadline Date. 

(b) OpCo must use all reasonable endeavours to satisfy each Condition Precedent 
which is expressed to be for the benefit of TfNSW (or TfNSW and OpCo) by the 
relevant Condition Precedent Dead line Date. 

( c) When a party is of the opinion that a Condition Precedent has been satisfied it must 
give the other party notice of its opinion . 

(d) The party receiving a notice given under clause 2.2(c) wi ll notify the other party 
whether or not it agrees that the Condition Precedent has been satisfied, such 
agreement not to be unreasonably withheld . 

(e) If the party receiving a notice given under clause 2.2(c) fails to give the other party 
a notice under clause 2.2(d) w ithin 5 Business Days, the Condition Precedent wi ll 
be deemed to have been satisfied. 

(f) Upon the satisfaction (or waiver under clause 2.3 (Waiver of Conditions Precedent)) 
of all Conditions Precedent, the parties must promptly acknowledge in writing the 
fact that Financial Close has occurred. 
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2.3 Waiver of Conditions Precedent 

(a) Subject to clause 2.3(b), a Condition Precedent is waived if, and only if: 

(i) where the Condition Precedent is included for the benefit of a particular 
party, that party gives notice of the waiver of the Condition Precedent to the 
other party; and 

(ii) where the Condition Precedent is included for the benefit of both parties, 
both parties agree in writing to waive the Condition Precedent. 

(b) TfNSW must not waive the Condition Precedent in paragraph 8 of Schedule Al 
(Conditions Precedent) except with OpCo's prior written consent. 

2.4 Condition Precedent Deadline Dates 

(a) The provisions of this clause 2.4 (Condition Precedent Deadline Dates) shall not 
apply to a failure to satisfy the Condition Precent referred to at item 8 of the 
Schedu le Al (Conditions Precedent) which shal l be dealt with in accordance with 
clause 6A. 7 (Termination in relation to the Planning Modification). 

(b) If a Condition Precedent has not been satisfied (or waived under clause 2.3 (Waiver 
of Conditions Precedent)) by 11.59 pm on the relevant Condition Precedent 
Deadline Date, then the party listed as the "Benefiting Party" in Schedule Al 
(Conditions Precedent) in respect of that Condition Precedent (or, if both parties 
are the "Benefiting Party" in respect of that Condition Precedent, either party) may 
give notice in writing to the other party that it is terminating this deed if the 
Condition Precedent in question is not satisfied (or waived under clause 2.3 
(Waiver of Conditions Precedent)) within the period specified in its notice (which 
must not be less than 5 Business Days). 

(c) If a party gives notice under clause 2.4(a) and the Condition Precedent in question 
is not satisfied (or waived under clause 2.3 (Waiver of Conditions Precedent)) 
within the period specified in that notice ( or such longer period as the parties may 
agree) then this deed will terminate upon the expiry of that period. 

(d) If either party gives a notice terminating this deed in accordance with clause 2.4(b) 
then prior to the expiry of the period specified in the notice TfNSW may give OpCo 
a notice suspending the termination and notifying OpCo that the Standstill Period 
will commence. 

(e) If the Standsti ll Period has commenced under this clause 2.4 (Condition Precedent 
Deadline Dates) then the parties will during the Standsti ll Period discuss in good 
faith how and on what terms the Project can continue and reach Financial Close. If 
the parties fai l to reach agreement during the Standstill Period this deed wil l 
terminate with immediate effect at the end of the Standsti ll Period (or as otherwise 
agreed) . 

(f) If this deed is t erminated pursuant to this clause 2.4 (Condition Precedent Deadline 
Dates) including at the end of the Standstill Period then no party will have any 
Claim against any other party under or in respect of the TfNSW Project Agreements 
or in respect of any Loss suffered or incurred in connection with the SLR PPP, 
except for: 

(i) any Claim arising from or in relation to a breach of any Day 1 Clau se; and 
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(ii) in the case of terminat ion as a direct result of a failure to satisfy the 
Condit ion Precedent referred to at item 1 (which is the fault of TfNSW and 
which was not in turn caused or contributed to by OpCo or an OpCo 
Contractor), or items 2 or 10 of Schedule Al (Conditions Precedent) then 
TfNSW sha ll pay to OpCo any demonstrable, proper ly incurred and 
reasonable costs which OpCo has incurred between  and the 
date of termination and certified as such by the Independent Certifier, 
provided that TfNSW's maximum aggregate liability under this clause 2.4(f) 
and clause 6A.7(c)(iii) shall not exceed  

3.1 Commencement date 

Except for the Day 1 Clauses which commence on the date of this deed, t his deed 
commences on the date of Financial Close. 

3.2 End of Term 

Unless terminated early, the Term will end on the Expiry Date. 

3 .3 Term extension 

@ As at the Restructure Effectjye Date. the oartjes acknowledge apd agree that: 

ill fat-TfNSW's Representative may, at aA'( time prior to H~e Elate that is 12 
moAths befere js deemed to have jssued to opco ap Extepsjop Order 
extepdjpg the expjry of the Term from the Orig inal Expiry Date, issue to 
OpCo aA EJcteAsioA Proposal Request seel<iA§ to exteAEI the Term fur a 
period of up to 21 moAths. uptjl the Expjry Date: 

@ Opco has proyjded ao estjmate of the seryjce payment for the Extension 
Period which is reflected io the uodated Base Case Eioaocial Model Provided 
by opco pursuant to clause so. Haal; apd 

iliil the Noo-Jodexjpa compopent ras calculated io accordance wjth dause 
1. Hel of 8ooexure 1 of schedule 01 rservice Payments Regimen of the 
Base Availability fee Cas defjped io schedule 01 rservice favments 
Regime)) for the Exteosi0□ perjod will be the amount set out io the Model 
outputs schedule as at the Restructure Effectjye Date. 

(b) WithiA 10 BusiAess Days after receipt of the ExteAsioA Proposal Request, OpCo 

must, in the oeriod that is no earlier than 12 months before the Oriaioal ExPirv 
Date apd oo later than 9 mopths before the Qrjajoal Expjrv Date. provide TfNSW 
with a,it,s, proposal to exteAEI the Term fur the period specified iAfo.r the Extension 
Proposal Request~ (Extension Proposal) jpdudjpg ap updated Seryjce 
Pavmeot based oo the estimated Service Pavmeot referred to io clause 3,3(a)Oil 
but subject to clause 3,3CalCiiil -

(c) The Extension Proposal must set out detailed particulars of;- the foUowjpg apd apy 
capjtal component will be based 0□ the updated Base case Eioaocial Model 
proyjded by opco pursuant to clause so.Haal to the extent applicable; 

( i) the program of Asset Management Activities, including Replacements and 
Refurbishments, to be undertaken in the Extension Period; 

80 
AUSTRALIA \ JUL \ 23296535~ .01655682 j 17.04 



E>EeEUtieA VersieAFacjijtatjop yersjop 

(ii) the direct costs incurred by OpCo in carrying out OpCo's Activities in the 
current Operating Year to date; 

(iii) the projected direct costs that OpCo reasonably expects to incur in carrying 
out OpCo's Activities during the periec:l specifiec:l in the Extension Prepesal 
Re q u e st£.e.ri.9.11; 

(iv) the: 

(v) 

(A) Adjusted Indexed Availabi lity Fee; and 

(B) the Indexed Lifecycle Component, 

for each month during the Extension Period and the basis on which they 
have been calcu lated; and 

any other reasonable additiona l direct costs that OpCo expects to incur prior 
to the Original Expiry Date if the Extensien Prepesa l is implementec:l~ 

result of the exteosi0o to the Orjajoal Exojry Date. 

(d) The Adjusted Indexed Avai labi lity Fee and Indexed Lifecycle Component proposed 
by OpCo in the Extension Proposal must: 

(i) be calcu lated on the basis of the projected direct costs that OpCo reasonably 
expects to incur in carrying out OpCo's Activities in the Extension Period; 
and 

(ii) not include a margin (on account of risk, profit or contribution to overheads) 
greater than  on those costs. 

(e) OpCo must allow TfNSW to review and aud it OpCo's records on an Open Book Basis 
to verify the information contained in the Extension Proposal. 

(f) Within 30 Business Days after receiving the Extension Proposal, TfNSW's 
Representative may: 

(i) accept the Extension Proposal;_or 

( ii) reject the Extension Prop osa I-'-; 4le,Ff (Hi++-i i )+-- -Hi n*f-AeRFffi'R-OHApf-,C-Ae--1tFfh\.,a1-rt--1i-F-t -fc:lH'elf'eu;s- nR<e~t'---Yl•,•,I+'• is::.lh:i­
te preceec:l with the TerFA extensien, 

by written notice to OpCo. 

(g) If TfNSW accepts the Extension Proposal in accordance with clause 3.3(f)(i): 

( i) Trnsw will issue the Ei<tensien Pletice setting eut the Extensien Perie€! ; 

( ii) subject te the balance ef this clause 3.3(g), the terms ef this €lee€! will 
centinue te apply until the expiry ef the Extensien Perie€!; pot used; 

fttit-the : 

(A) Adjusted Indexed Availability Fee; and 

(B) the Indexed Lifecycle Component, 
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will be amended as set out in the Extension Proposal for the Extension 
Period; 

® (i'o') H,e Feference te "Expiry Date" in t t'le sefinitien ef "Hansback Censitien" 
wi ll be replaces by "Origina l Expiry Date ans tt'le Expiry Date": pot used: 

@ fvrclauses 43.12(a) and 43.12(b) wi ll be deleted; 

M tv+)-if this deed is terminated during the Extension Period, TfNSW must pay 
OpCo the Termination Payment determined in accordance with Schedule D6 
(Termination Payments); and 

~ -(--vttt-TfNSW wi ll pay OpCo the reasonable additiona l costs identified in the 
Extension Proposal under clause 3.3(c)(v) at tt'le t ime prepeses in tt'le 
Extensien Prepesa l. 

(h) If TfNSW rejects the Extension Proposal in accordance with clause 3.3(f)(ii), TfNSW 
may require that OpCo consult in good faith and use its reasonable endeavours to 
reach agreement with TfNSW on a mutually acceptable resolution to the matters 
set out in the Extension Proposal which are not agreed. 

(i) If the parties reach agreement on the terms of the Extension Proposal by the date 
that is 6 months before the Original Expiry Date, clause 3.3(g) will apply as if 
TfNSW had accepted the Extension Proposa l as varied by the agreement of the 
parties. 

(j) If: 

(i) the parties are unable to reach agreement by the date that is 6 months 
before the Original Expiry Date; or 

(ii) OpCo fails to provide the Extension Security Bond in accordance with clause 
22. l(a)(ii), 

TfPJSW may elect: 

(ii i) te sirect OpCe te implement tt'le Extensien Prepesal by issuing an Extensien 
Orser; er 

(iv) t t'lat tt'le Term will expire en tt'le Origina l Expiry Date. 

(v) If TfNSW elects te sirect OpCe te implement tt'le Extensien Prepesa l unser 
clause 3.3(j)( iii) ans tt'le parties are sti ll unable te react'! agreement, eitt'ler party 
may refer tt'le matterthe matters jp djspute w jU be referred to dispute resolution in 
accordance with clause 56 (Dispute resolution). 

(k) If TfNS'N issues an Extensien Orser:dause 3.3(j) appJjes; 

(i) any s isputes matters will, until TfNS'N ans OpCe ett'lerwise ag ree er a 
seterminatien is mase in accersance witt'l clause 56 (Dispuk: resolution), be 
reasenably setermines by TfPJS'N's Representative. In making t'lis er t'ler 
seterminatien, TfPJS'N's Representative wi ll setermine all mat ters requires 
te be imp lementes te enable t t'le Term te be extenses by tt'le Extensien 
Peries ; 
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ill fttrOpCo must proceed with the Term extension on the basis determined by 
TfNSW's Representative (notwithstand ing that any matters in dispute have 
not been agreed or determined in accordance with clause 56 (Dispute 
resolution)); 

Lill 

~ 

If: 

( i) 

( ii) 

ftttrclause 3.3(g) will apply as if TfNSW had accepted the Extension Proposal 
in accordance with clause 3.3(f)( i); and 

fwt--any necessary adj ustments wi ll be made fo llowing the determination of 
a dispute (where applicable). 

OpCo prepares aA E><teAsioA Proposal iA accordaAce with this clause 3 .3 
(Teffll e~tension); a Ad 

TfPJSW issues aA E><teASiOA Order, 

ill #leA-TfNSW will reimburse the reasonable third party costs incurred by OpCo in: 

ill ftttrpreparing the Extension Proposal; and 

Lill ftvt-perform ing its obligations under clause 3.3(h). 

(m) PJothiAg iA this clause 3.3 (Term C)(tension) will be coAstrued as afford iAg OpCo a 
right or e><pectatioA of e><teAsioA of this deed. 

(A) OpCo will have AO Claim, aAd AO Claim by OpCo wi ll be justiciable, iA coAAectioA 
with a failu re by Trnsw to e><teAd the Term, or aAy loss arisiAg iA coAAectioA with 
aA'; poteAtial E><teAsioA Period. 

4. OBJECTIVES, PRIMARY OBLIGATIONS AND RISK ALLOCATION 

4.1 Objectives for the Project 

TfNSW's strategic objectives for the Project are to: 

(a) ensure Customer needs are met through provision of a safe, high quality, 
integrated and affordable transport service; 

(b) deliver a transport service that has been informed by engagement with 
communities and stakeholders and demonstrates evidence-based decision-making; 

(c) increase the use of sustainable transport modes in the CBD, inner west Sydney and 
south east Sydney; 

(d) improve reliabili ty and efficiency of travel to, from and within the CBD, inner west 
Sydney and south east Sydney; 

(e) satisfy long term travel demand between the CBD and suburbs in inner west 
Sydney and south east Sydney; 

(f) improve access to major destinations in south east Sydney, including Moore Park, 
University of NSW, Royal Randwick Racecourse and Randwick health precinct; 
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(g) facilitate the continued, orderly and efficient growth of urban development and 
economic activity with the CBD and suburbs in inner west Sydney and south east 
Sydney; and 

(h) contribute to envi ronmental, social and economic sustainabi lity by improving 
liveability, minimising impact on the environment and the community, and 
delivering va lue for money. 

OpCo will perform OpCo's Activities in a manner which promotes the achievement of these 
objectives. 

4.2 Objectives for the SLR PPP 

TfNSW's objectives for the SLR PPP are: 

(a) to deliver world class Light Rai l services which wi ll provide Customers with a safe, 
high quality, reliable, efficient and affordable public transport solution and meet the 
specified performance requirements on a whole of life basis; 

(b) to provide a Customer experience with: 

( i) a frequent, convenient and reliable public transport service that consistently 
provides efficient travel time along its route; 

(i i) a fu lly - integrated transport solution with convenient connections between 
transport modes; 

(iii) high qua lity Stops and Light Rai l Ve hicles which are safe, easy to use, and 
highly accessible; and 

(iv) high quality and reliable information, and intuitive and clear wayfinding and 
signage consistent with the TfNSW brand; 

(c) to develop a long term, collaborative working relationship between TfNSW and 
OpCo and OpCo's Contractors; 

(d) to design, deliver, test, commission, operate and maintain a safe Light Ra il system, 
including the development of an effective safety culture; 

(e) to set new benchmarks for the future development and operation of Sydney's 
transport network; 

(f) to provide a whole of life approach to design, construction, operations and asset 
management; 

(g) that OpCo will engage with the community and implement proactive stakeholder 
and community liaison strategies to minimise disruption and develop community 
"ownership" of the SLR; 

(h) that OpCo wi ll deliver sustainable socia l and environmental outcomes by 
minimising energy use, minimising impacts on the environment and promoting 
workforce development; and 

(i) that OpCo will deliver a sound financing strategy for the SLR PPP which provides 
value for money to the State and a robust and financially sustainable business for 
the operation of the SLR. 
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OpCo will perform OpCo's Activities in a manner which promotes the achievement of these 
objectives. 

4. 3 Customer is at the centre 

(a) OpCo acknowledges TfNSW's vision statement, namely that "The Customer is at 
the centre of everything we do in transport". 

(b) OpCo will perform OpCo's Activities in a manner consistent with this vision 
statement. 

4.4 OpCo's primary obligations 

Without limiting OpCo's obligations under this deed, OpCo must: 

(a) finance or arrange for the financing of the SLR PPP; 

(b) design and construct the SLR Works; 

(c) operate and maintain the SLR and ETS during the Operations Phase, in order to 
provide a safe, secure, continuous, reliable, effective and efficient Light Rail service 
that from a Customer perspective, integrates with the rest of Sydney's public 
transport system; 

(d) hand the LTS Equipment back to TfNSW on the LTS End Date; and 

(e) hand the SLR and the ETS Equipment back to TfNSW at the end of the Term, 

subject to, and in accordance with, this deed. 

4.5 TfNSW's primary obligations 

Without limiting TfNSW's obligations under this deed, TfNSW must: 

(a) grant OpCo the licences under clauses 12.1 (Construction Site Licence) and 12.4 
(Licence); and 

(b) pay OpCo in accordance with clause 25 (Payment provisions), 

subject to, and in accordance with, this deed. 

4 .6 Project risks 

Except as expressly stated in this deed, OpCo accepts all risks associated with the SLR 
PPP and will not be entitled to make any Claim against TfNSW arising out of or in 
connection with such risks. 

4 . 7 TfNSW's rights do not affect risk allocation 

(a) TfNSW has various rights under this deed which are designed to give TfNSW the 
ability to monitor the performance of OpCo's obligations. Such rights include: 

(i) the right to review Project Plans, Design Documentation, Delivery Programs, 
Delivery Phase Progress Reports, Monthly Operations Performance Reports, 
Test Procedures, Test Reports, Base Case Financia l Models, Operational 
Financial Models and other documents which OpCo must submit to TfNSW 
(OpCo Submissions); 
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(i i) rights to inspect, monitor or aud it OpCo's Activities; and 

(iii) rights to attend Tests. 

(b) Neither the exercise of, nor the fai lure to exercise, such rights will : 

(i) rel ieve OpCo from, or alter or affect, OpCo's liabilities, obligations or 
responsibi lities whether under this deed or otherwise according to law; 

(i i) prejudice or limit TfNSW's rights against OpCo whether under this deed or 
otherwise according to law; or 

(i ii) without limiting clause 4.7(b)(ii), preclude TfNSW from subsequently 
asserting that OpCo has not fu lfi lled its obligations whether under this deed 
or otherwise according to law. 

( c) Without limiting clause 4. 7(b): 

(i) neither TfNSW nor TfNSW's Representative assumes or owes any duty of 
ca re to OpCo: 

(A) to review any OpCo Submission for errors, omissions or compliance 
with this deed; or 

(B) if TfNSW does rev iew any OpCo Submission, for identifying errors, 
omissions or non-compliance with this deed; 

(ii) no review of, comments upon, or notice in respect of, or any fai lure to 
review, comment upon or give any notice in respect of, any OpCo 
Submission or any other direction, act or omission of TfNSW or TfNSW's 
Representative wi ll : 

(A) relieve OpCo from, or alter or affect, OpCo's liabilities, obligations or 
responsibilities whether under this deed or otherwise according to 
law; 

(B) prejudice or limit TfNSW's rights against OpCo whether under this 
deed or otherwise accord ing to law; 

(C) constitute an instruction to accelerate, disrupt, prolong or vary any of 
OpCo's Activities; or 

(D) affect the time for the performance of TfNSW's obligations; 

(ii i) OpCo wi ll not be re lieved from compliance with any of its obligations under 
this deed or from any of its liabilities whether under this deed or otherwise 
according to law as a resu lt of: 

(A) compliance with any Project Plan; 

(B) any audits or other monitoring by TfNSW of OpCo's compliance with 
any Project Plan; or 

(C) any fai lure by TfNSW, or anyone acting on beha lf of TfNSW, to detect 
any non-compliance including where any fa ilure arises from any 
negligence on the part of TfNSW or such other person; 
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(iv) neither TfNSW nor TfNSW's Representative assumes or owes any duty of 
care to OpCo: 

(A) to inspect OpCo's Activities, the SLR Works or the SLR for errors, 
omissions or compliance with the requirements of this deed; or 

(B) if TfNSW does inspect OpCo's Activities, the SLR Works or the SLR, 
for identifying errors, omissions or non-compliance with the 
requirements of this deed; and 

(v) any inspection of OpCo's Activities (or lack of inspection) by or on behalf of 
TfNSW wi ll not in any way: 

(A) relieve OpCo from, or alter or affect, OpCo's liabilities, obligations or 
responsibilities whether under this deed or otherwise according to 
law; or 

(B) prejudice or limit TfNSW's rights against OpCo whether under this 
deed or otherwise according to law. 

5. GOVERNANCE 

5.1 TfNSW's Representative 

(a) TfNSW's Representative will carry out all of its functions under this deed as the 
agent of TfNSW (and not as an independent certifier, assessor or valuer). 

(b) TfNSW may at any time by written notice to OpCo replace TfNSW's Representative 
with another person. 

(c) OpCo must comply with all Directions given by TfNSW's Representative under this 
deed. 

5.2 Appointees of TfNSW's Representatives 

TfNSW's Representative may: 

(a) by written notice to OpCo appoint persons to exercise any of the functions of 
TfNSW's Representative under this deed; 

(b) not appoint more than one person to exercise a specific function at any one time; 

(c) revoke any appointment under clause 5.2(a) by written notice to OpCo; and 

(d) continue to exercise a function under this deed despite appointing another person 
to exercise the function under clause 5.2(a) (provided that any Directions of 
TfNSW's Representative take precedence over those of any other representative to 
the extent of any inconsistency). 

All references in this deed to TfNSW's Representative include a reference to an appointee 
under this clause 5.2 (Appointees of TfNSW's Representatives). 

5.3 OpCo's Representative 

(a) OpCo's representative for the purposes of this deed is OpCo's Representative. 

(b) OpCo must: 
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(i) ensure that OpCo's Representative is avai lable at all reasonable times for 
communications with TfNSW's Representative; and 

(ii) ensure that OpCo's Representative is, at all times an employee of OpCo. 

5.4 Independent Certifier 

(a) (Independent Certifier Deed): The Independent Certifier w ill be engaged on the 
terms of the Independent Certifier Deed. 

(b) (Role): Subject to clause 5.4(c), the Independent Certifier's role is to, amongst 
other t hings: 

( i) independently certify in accordance with the Independent Certifier Deed: 

(A) that the Traffic and Transport Management Plan and the Testing and 
Commissioning Plan comply with the requirements of this deed; 

(B) that the Design Documentation complies with the requirements of 
this deed; 

(C) that the SLR Works have been completed, tested and commissioned 
in accordance with this deed; 

(D) that the Tests and Approva ls required by the Testing and 
Commissioning Plan wi ll, if satisfied, allow it to certify Completion of 
the SLR Works; 

(E) that the OpCo ETS Works have been completed, tested and 
commissioned in accordance with the SPR; 

(F) that the requiremeAts for First PasseAger Service have 13eeA 
satisfiecl; the achjeyemeot off PS stage Readjpess: 

(G) the achievement of Completion; 

(H) the achievement of the Additional CSELRV Acceptance Requirements; 

(I) the achievement of Final Completion; 

(J) the achievement of Civi ls aAcl SystemsMjlestope Completion f+f­
applicaele)of each Public Precjpct Milestone apd achjeyemept of each 
Ipceptjye Jrjaaer Eyept: 

(K) reacliAess for First PasseAger Service; pot used: 

(L) completion of each discrete part of the Local Area Works; 

(M) the Occupation Commencement Date for each Fee Zone; and 

(N) the Occupation Cessation Date and the Actua l Fee Zone Occupation 
Period for each Fee Zone; 

(ii) independently audit in accordance with the Independent Certifier Deed: 

(A) that the Project Plans comply with the requirements of this deed; 
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(B) OpCo's compliance with Third Party Agreements and the Third Party 
requirements specified in Schedule B3 (Requirements of Third 
Parties); 

(C) the effects of OpCo's Activities, as described in section 4.3 of the 
SPR; 

(D) that OpCo's Activities and Temporary Works comply with the traffic 
and transport management and the road, footpath and shared path 
requirements in the deed; and 

(E) OpCo's compliance with the Planning Approval; 

( ii i) participate in meetings as specified in the Design Management Plan; 

(iv) attend Tests, Hold Points and Witness Points; 

(v) undertake the role of the Environmental Representative, including those 
obligations in the Planning Approva l; 

(vi) make determinations on matters that this deed (including the SPR) 
expressly requires be determined by the Independent Certifier; 

(vii) issue certificates as contemplated by this deed; 

(viii) undertake surveillance of OpCo's Activities; 

(ix) provide written confirmation of completion of discrete parts of Utility 
Services Works and Property Works; and 

(x) notify that the Installation Works are complete and the Journey Time 
Detection Device is fit for its intended purpose to enable OpCo to comply 
with its obligations under Schedule Dl (Service Payment Regime). 

( c) (ASA and AEO): In certifying Design Documentation, the Independent Certifier is 
not required to act as an AEO. 

( d) (Independent): The Independent Certifier is obliged to act independently of 
TfNSW, OpCo and OpCo's Contractors. 

(e) (Not approval or evidence): Subject to clause 19.ll(a), a certification or other 
determination of the Independent Certifier wi ll not: 

(i) constitute an approva l by TfNSW of OpCo's performance of its obligations 
under this deed; or 

( ii) be taken as an admission or evidence that the matters certified or 
determined by the Independent Certifier comply with this deed. 

(f) (Conduct does not affect obligations): Without limiting clause S.4(e), an act or 
omission ( including negligence) of the Independent Certifier wil l not: 

(i) relieve a party from, or alter or affect, a party's liabilities, obligations or 
responsibilities to the other party whether under this deed or otherwise 
according to law; or 
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(ii) prejudice or limit a party's rights against the other party whether under this 
deed or otherwise according to law. 

(g) (Determinations final and binding): Determinations of the Independent Certifier 
will be immediately binding on the parties. If a party, acting reasonably, believes a 
manifest error has occurred in relation to a determination of the Independent 
Certifier, that party may (other than for a determination that is final and binding on 
the parties in accordance with clauses 19.ll(a), 19.ll(b), 19.ll(c)) dispute the 
determination of the Independent Certifier and must do so in accordance with 
clause 56 (Dispute resolution). Parties must give effect to determinations by the 
Independent Certifier unless and until they are revised pursuant to the dispute 
resolution process in clause 56 (Dispute resolution). Nothing in this clause 5.4(g) 
wi ll limit OpCo's ability to dispute (in accordance with clause 56 (Dispute 
resolution)) any determination or certification of the Independent Certifier under 
clauses 12.2(c), 13.7(b), 18.2(c) or 18.5(c). 

(h) (Provision of information): TfNSW and OpCo must provide the Independent 
Certifier with all information and documents and al low the Independent Certifier: 

(i) to attend meetings; 

(ii) access to all premises; and 

(ii i) to insert Hold Points or Witness Points in the Project Plans and designate the 
authority to release the Hold Points, 

al l as may be necessary or reasonably required by the Independent Certifier to 
allow the Independent Certifier to perform its obligations under the Independent 
Certifier Deed. 

( i) (Copy all information to other party): All notices and documents provided by a 
party to the Independent Certifier must be copied to the other party. If a party is 
required to provide a notice or document to the Independent Certifier within a 
specified time period, that notice or document must be provided to the other party 
within the same time period. 

(j) (TfNSW may provide comments): TfNSW's Representative may provide 
comments to the Independent Certifier in respect of OpCo's Activities. 

(k) (Hold/Witness Points): OpCo must comply with the Hold Point and Witness Point 
procedures required by this deed, including as set out in the SPR or inserted in the 
Project Plans by the Independent Certifier pursuant to clause 5.4(h)(iii). 

5.5 Senior Project Group 

(a) (Composition - Delivery Phase): A Senior Project Group must be established 
consisting of: 

(i) from TfNSW: 

(A) TfNSW's Deputy Director General (Transport Projects) (Chairperson); 

(B) TfNSW's Project Director; and 

(C) TfNSW's Deputy Director General (Transport Services); and 
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(ii) from OpCo: 

(A) OpCo's Representative; 

(B) 2 other people not holding a position more senior than the person 
referred to in clause 5.5(a)(ii)(A), w ith at least 1 person from OpCo 
whose primary role and expert ise is in respect of the Delivery 
Activities; and 

(C) at least 1 person from OpCo whose primary role and expertise is in 
respect of Operations Activities. 

(b) (Composition - Operations Phase): A Senior Project Group must be established 
consisting of: 

(i) from TfNSW: 

(A) TfNSW's Deputy Director General (Transport Services) (Chairperson); 
and 

(B) TfNSW's Deputy Director General (Customer Experience); and 

(ii) from OpCo: 

(A) OpCo's Representative; 

(B) 1 person holding a position more senior than the person referred to in 
clause 5.5(b)(ii)(A), 

with at least 1 person from OpCo whose primary role and expertise is in 
respect of the Operations Activities. 

(c) (Objectives): The objectives of the Senior Project Group are to: 

(d) 

(i) monitor the overall progress of the SLR PPP; 

(ii) review each Delivery Phase Progress Report provided by OpCo during the 
Delivery Phase; 

( iii) review each Monthly Operations Performance Report provided by OpCo 
during t he Operations Phase; 

(iv) facilitate the development of a long term, collaborative working relationship 
between the parties; 

(v) assist with the resolution of any matters referred to the Senior Project 
Group by a party, including issues arising out of the subject of the Third 
Party Agreements or any Third Party requirement specified in Schedu le B3 
(Requirements of Third Parties); and 

(vi) review and consider such other matters relating to the SLR PPP as are 
agreed between the parties from time to time. 

(Frequency of meetings): The Senior Project Group wi ll meet on the request of 
TfNSW and otherwjse monthly during the Delivery Phase and quarterly thereafter, 
unless the parties agree otherwise. 

91 
AUSTRALIA\JUL\23296535U1655682117 04 



s.sA 

E~ecutieA VersieAfacilitatioo version 

(e) (Administration): TfNSW's Representative will convene the meetings of the 
Senior Project Group. The meetings will be chaired by the most senior TfNSW 
attendee. TfNSW will provide the secretariat. 

(f) (TfNSW may require certain representatives to attend): At TfNSW's request, 
OpCo must procure the attendance of representatives of any Significant Contractor 
(which will include, where the Significant Contractor is not a Core Contractor, the 
Core Contractor of whom such Significant Contractor is a subcontractor (of any 
level)) and/or the Agent at meetings of the Senior Project Group. TfNSW is also 
entitled to invite representatives of the State or any Authority attend meetings. 

(g) (OpCo may bring certain representatives): OpCo may, with TfNSW's consent, 
have a representative of each Core Contractor attend any meeting of the Senior 
Project Group. 

(h) (Observers attending Senior Project Group meetings): All persons invited or 
directed to attend meetings as provided by clauses 5.S(f) and 5.S(g) wi ll do so as 
observers who: 

(i) are not members of the Senior Project Group; 

(ii) have no voting rights at meetings; and 

(iii) may only present such information and participate in the meeting 
discussions to the extent invited by the meeting chairperson. 

( i) (Working Groups): The Senior Project Group may establish Working Groups as 
required in relation to particular aspects of OpCo's Activities, including to prepare 
for operational readiness or provide a non-binding forum for OpCo to present its 
proposed solutions and for the parties to discuss the solutions. 

Proiect manaaement 

@ Jhe partjes will, 0□ the request of JfNsw apd at least monthly aod otherwjse as 
aareed between the Parties. meet at the executive level to oroaress and resolve 
project jssues (Execytjye project Meetjnas). 

~ opco must: 

ill proyjde Project updates at each Executjye project Meetjpg: 

® explore coUaboratjyely wjth JfNSW apd the o&c contractor where there 
may be opportupjtjes for achjeyjpa schedule jmproyemepts io the Delivery 
program: 

L!ill work wjth the o&M contractor to increase yjsjbjljty of Operatjops Actjyjtjes 
i □ the D&C Contractor's Delivery Proaram; and 

@ convene regular meetjpgs wjth the D&c contractor apd the O&M contractor 
to maoaae Performance. drive oroaress. and ensure orooer aoveroance and 
resolution of issues, 

ill As at the Restructure Effectjye Date. opco represents apd warrants that it has apd 
will continue to: 
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eoaaae the services of an indeoeodeot oroiect maoaaeme□t soecialist with 
oroarammi□a exoertise for the remainder of ooco·s Activities on an 
as-needed basis: 

® jmo!emeot sjapjficaot steps to strepatheo its resources to administer this 
deed apd the o&c contract: apd 

,Wil increase the ayajlabjljty of sepjor ooco oersoooel to focus oo efficient aod 
tjmely deljyery of the Project 

@ OoCo must maintain the measures imolemeoted io accordance with clause 5,SA(c) 
for the remajpder of the oenvery Phase, 

W The Parties ackoowledae and aaree that this clause 5,SA onlv aoolies durina the 
Deljyery Phase <unless otherwjse agreed by the oartjes), 

5.6 No legal effect 

Without limiting clause 57.1 (Notice of Modification), the Senior Project Group and each 
Working Group are consultative and advisory only and nothing which occurs during a 
meeting of any such group will: 

(a) affect the rights or obligations of either party under the Project Agreements; 

(b) entitle a party to make any Claim against the other; 

(c) relieve a party from, or alter or affect, a party's liabilities or responsibilities 
whether under this deed or otherwise according to law; or 

(d) prejudice a party's rights against the other whether under this deed or otherwise 
according to law. 

5. 7 Annual relationship review 

(a) As soon as practicable after the end of each calendar year, TfNSW and OpCo must 
conduct an annual relationship review. 

(b) The annua l re lationship review wi ll : 

5.8 Call-in 

(i) review the health and quality of the working relationship between the 
parties during the previous year; and 

( ii) identify opportunities to improve the working relationship between the 
parties during the forthcoming year. 

(a) If, during the Operations Phase: 

(i) TfNSW is dissatisfied with OpCo's performance of the Operations Activities; 

(ii) OpCo is in breach of an obligation under th is deed or, in TfNSW's reasonable 
view, OpCo wi ll be in breach of an obligation if its current performance 
continues unchanged; and 

(iii) in TfNSW's reasonable view, its concerns are not being addressed in the 
various governance mechanisms referred to in this clause 5 (Governance), 
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TfNSW may issue a notice to OpCo outlining the nature of TfNSW's dissatisfaction. 

(b) If required by TfNSW in the notice under clause 5.8(a), OpCo must: 

(i) provide information; 

(ii) attend meetings with TfNSW; and 

(iii) prepare and implement remedial plans to improve performance in the areas 
identi fied by TfNSW. 

6. LAW AND APPROVALS 

6.1 Compliance with laws 

OpCo must: 

(a) in performing OpCo's Activities, comply with all applicable laws; 

(b) ensure that OpCo's Contractors, in performing OpCo's Activities, comply with all 
applicable laws; 

(c) ensure that the SLR Works, Temporary Works and the SLR comply with all 
applicable laws; 

(d) give TfNSW's Representative copies of: 

(i) all material documents given by OpCo or OpCo's Contractors to an Authority 
at the time that those documents are given to the Authority; and 

(ii) details of any other material communications between OpCo or OpCo's 
Contractors and an Authority, 

in connection with OpCo's Activities; 

(e) in relation to any document required to be prepared pursuant to a Planning 
Approval, which is also required to be submitted to an Authority: 

(i) provide TfNSW's Representative with copies of any such documents; 

(ii) provide TfNSW with an opportunity to comment on any such documents; 

(ii i) consider any comments made by TfNSW in relation to any such documents; 
and 

(iv) deliver a fina l version of any such documents in order to enable TfNSW to 
submit the relevant document to any Authority; and 

(f) provide TfNSW with such assistance as may be reasonably required by TfNSW to 
enable TfNSW to comply with all applicable laws. 

6.2 Approvals 

(a) TfNSW has obtained, or will obtain-;- fi-1-the,;. 

Roads Act APoroval: and 
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Planning Approvals, other than the Planning Modification which the parties 
acknowledge has been prepared and submitted as at the date of this deed 
as described in clause 6A (Planning Modification) ; aAel (ii) the Roaels 
Act Appro,.•al. 

(b) OpCo must: 

(i) obtain and maintain, and ensure that OpCo's Contractors obtain and 
maintain, all Approvals fexdydjng the Roads Act Approval} required to 
perform OpCo's Activities (other than those Approva ls which this deed 
expressly states that TfNSW has or wi ll obtain or TfNSW agrees in its 
absolute discretion to obtain or maintain); 

@ where reayjred, consyit wjth the relevant Authorjtjes: 

!!fil fttt-except to the extent otherwise expressly specified in the Planning 
Approval conditions set out in Schedule B2 (Action in complying with 
Planning Approvals) or the Roads Act Approval conditions set out in 
Schedule B10 (Roads Act Approval Conditions): 

(A) comply with, carry out and fu lfil, and ensure that OpCo's Contractors 
comply with, carry out and fulfil; and 

(B) ensure that .i. 

~ the SLR Works, the Temporary Works, ..2.!J.d. the IWLR--il-fle,,i. 

~ after the pate of FPS 1, FPS stage 1: 

illl after the Date of CompletioA,FPS2, FPS Stage 2: and 

~ ~ the pate of comp!etjon, the CSELR, 

comply with, the cond it ions and requirements of all Approvals ( including 
those which TfNSW is expressly or impliedly under the terms of the Approval 
requ ired to comply w ith, carry out or fu lfil); 

il¥4 fi-Hr-except to the extent prohibited by law, indemnify TfNSW against any 
Loss suffered by TfNSW arising out of or in any way in connection with a 
failure by OpCo to comply with its obligations under clauses 6.2(b)(i) or 
6. 2(b )(ttill); 

M fi-v+-except to the extent otherwise expressly specified in: 

(A) the Planning Approval conditions set out in Schedule B2 (Action in 
complying with Planning Approvals); or 

(B) the Roads Act Approval conditions set out in Schedule B10 (Roads Act 
Approval Conditions), 

pay all fees, effect all insurances, provide any bonds and execute any 
undertakings or agreements or any other document required by any 
re levant Authority in respect of any Approval which OpCo must obtain or 
comply with (and ensure that OpCo's Contractors do likewise in relation to 
any Approvals which they must mainta in or comply with in connection with 
OpCo's Activities); and 
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ool fvrwithout limiting clause 6.2(b)(Hjjj} apd dayse 6C (Staging Report for FPS 
Operations), provide TfNSW with such assistance as reasonably may be 
required by TfNSW to enable it to obtain or satisfy or fulfil the conditions 
and requirements in respect of any: 

(A) Approvals which are obtained by TfNSW after the date of this deed; 

(B) condit ions and requirements of Approva ls wh ich are required to be 
satisfied or fulfilled by TfNSW pursuant to the Planning Approval 
conditions set out in Schedu le B2 (Action in complying with Planning 
Approvals); or 

(C) conditions and requirements which are required to be satisfied or 
fulfilled by TfNSW pursuant to the Roads Act Approval conditions set 
out in Schedule Bl0 (Roads Act Approval Conditions). 

6.3 Modifications to Planning Approvals 

Notwithstanding clause 35 (Change in Law) but without limiting clause 6A (Planning 
Modification), if, arising out of or in connection with a Modification requested by OpCo or 
any failure by OpCo to comply with its obligations under this deed or any other Project 
Agreement: 

(a) any further environmental impact assessment is required under Part 4 or Part 5.1 
of the EP&A Act (or their equ ivalents) in connection with the SLR PPP; 

(b) TfNSW determines that it is necessary to carry out any further environmenta l 
impact assessment under Part 5 of the EP&A Act ( or its equivalent) in connection 
with the SLR PPP; 

(c) a Planning Approval is modified and/or amended under the EP&A Act or the EPBC 
Act; 

(d) a new Approval is issued under the EP&A Act in respect of the SLR Works or the 
SLR, either in substitution for or replacement of a Planning Approval or otherwise; 
or 

(e) any such new Approval is modified under the EP&A Act, 

then any such events and any actions or additiona l work arising out of or in connection 
w ith any such events wi ll be at OpCo's cost and r isk, irrespective of who is required to, or 
does, carry out any such assessment. 

6.4 Legal challenge to Planning Approvals 

If there is a lega l challenge brought about by way of commencement of court proceedings 
in relation to the grant of, or compliance with, the Planning Approvals, OpCo must 
continue to perform OpCo's Activities un less, as a resu lt of that legal challenge, it is 
otherwise ordered by a court or directed by TfNSW. 

6.5 Crown Building Work 

(a) OpCo must, in relation to any part of the SLR Works or Temporary Works that is 
Crown Building Work (as defined in section 109R of the EP&A Act), certify or 
procure that an OpCo Associate certifies the Crown Building Work (on behalf of 
TfNSW) as requi red by section 109R of the EP&A Act. 
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(b) Any certification under clause 6.S(a) will not lessen or otherwise affect: 

( i) OpCo's other liabili ties or responsibilities under this deed or otherwise 
according to law; or 

(ii) TfNSW's rights against OpCo, whether under this deed or otherwise 
according to law. 

6.6 Long service leave levy 

Before commencing construction of the SLR Works or the Temporary Works, OpCo must: 

(a) pay (or procure payment) to the Building and Construction Industry Long Service 
Payments Corporation, or its agent, the amount of the long service levy payable in 
respect of the building and/or construct ion work under the Building and 
Construction Industry Long Service Payments Act 1986 (NSW); and 

(b) produce to TfNSW's Representative the document evidencing payment of the levy. 

6A PLANNING MODIFICATION 

6A.1 Planning Modification Application 

(a) The parties acknowledge and agree that: 

(i) TfNSW is the proponent under the EP&A Act in respect of the Planning 
Modification; 

(ii) as at the date of this deed, TfNSW has prepared and submitted, in 
conjunction with OpCo and its Associates, the Planning Modification 
Application includ ing all associated plans, specifications and environmental 
impact statement updates (the Planning Modification Documents); and 

(iii) prior to its submission OpCo approved the form of the Planning Mod ification 
Application, including the Planning Modification Documents. 

(b) From the date of this deed OpCo must, at OpCo's cost: 

(i) fo llowing request by TfNSW, prepare any further documents, plans or 
reports required to be prepared in respect of the Planning Modification 
Application process; 

(ii) provide assistance to TfNSW and its Associates in re lation to the Planning 
Mod ification Application, including by attending any relevant meeting as 
required by TfNSW and providing any information available to OpCo or its 
Associates; 

( ii i) co-operate with TfNSW and its Associates in relation to the Plann ing 
Modification Appl ica tion; and 

(iv) assist TfNSW in managing the process for obtaining the Planning 
Modification, including: 

(A) any consu ltation with the community and stakeholders required by 
the Planning Modification Application process; and 

(B) the public exhibition of the Planning Mod ification Application, 
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each in accordance with Good Industry Practice. 

( c) OpCo warrants that it wi ll : 

( i) prepare each further document, plan, report or information required 
pursuant to clause 6A.l(b)( i) above in accordance with Good Industry 
Practice; and 

(i i) ensure that any such document, plan or report wi ll comply with the EP&A 
Act, the EPBC Act and any other applicable legislation. 

(d) Except to the extent expressly stated otherwise in this clause 6A (Planning 
Modification), OpCo will not be entitled to make and TfNSW wi ll not be liable for 
any Claim, including for a Compensation Event, arising out of or in any way in 
connection with the process set out in this clause 6A (Planning Modification). This 
clause 6A. l (d) does not limit OpCo's right to make a Claim under paragraphs (b) 
and (c) of the definition of Compensation Event in respect of events occurring both 
after the Planning Mod ification has been determined by the Minister for Planning 
and Financial Close has been achieved . 

(e) The parties acknowledge and agree that the terms of any Planning Modification 
which t he Minister for Planning may issue arise from t he exercise of a statutory 
discretion in accordance with the terms of the EP&A Act. 

(f) The parties wi ll use their best endeavours to ensure that any conditions of the 
Planning Modification are, in substance, as close as possible to the requ irement for 
the Project as set out in this deed, having regard to the degree of control the 
parties have over this outcome. 

6A.2 Issue of the Planning Modification 

TfNSW wil l give notice to OpCo, within 2 Business Days of the Planning Modification being 
determined by t he Minister for Planning, together with a copy of the notice of 
determ ination of the Planning Modification . 

6A.3 Unforeseeable Modification Requirements 

For the purposes of this deed, an Unforeseeable Modification Requirement of the Planning 
Modification is a requirement or condition of the Planning Modification which is not a 
requirement or condition included in the Project Planning Approval prior to the Planning 
Modification and which: 

(a) requi res the incurring of incrementa l expenditure during the De livery Phase and/or 
incremental operation and maintenance expenditure during the Operations Phase; 

(b) restrict s t he use of the SLR for the purpose detailed in the Project Planning 
Approval, where that restriction has a Material Adverse Planning Effect; 

( c) is inconsistent with any of the obligations contemplated in this deed and that 
requirement has a Materia l Adverse Planning Effect; or 

(d) has the effect of refus ing one or more of the modifications referred to in 
paragraphs (a) to (j) of the definition of Planning Modification. 
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6A.4 Contesting the Planning Approval 

(a) OpCo acknowledges that where the Minister for Planning: 

(i) determines to refuse part or all of the Planning Modification; or 

(ii) grants, or indicates that it will grant, the Planning Modification subject to 
conditions or requirements which: 

(A) are Unforeseeable Modification Requirements; or 

(B) TfNSW wishes to challenge, 

TfNSW must, within 20 Business Days after TfNSW becomes aware of the 
determination of the Planning Modification, notify OpCo whether TfNSW intends to 
contest the determination or imposition of that condition or requirement. 

(b) If TfNSW notifies OpCo that it intends to contest the refusal to grant part or all of 
the Planning Modification or imposition of a condition or requirement, OpCo must at 
its cost: 

(i) provide assistance to TfNSW in managing the process for contesting the 
determination or imposition of the relevant condition or requirement in 
accordance with Good Industry Practice; 

(ii) prepare any documents and submissions that are reasonably required by 
TfNSW to be prepared for contesting the determination or imposition of the 
relevant condition or requirement; 

(iii) provide assistance to TfNSW in connection with the contesting of the 
determination or relevant condition or requirement, including by attending 
any relevant meeting as required by TfNSW and providing any information 
available to OpCo or its Associates; and 

(iv) co-operate with TfNSW in relation to the contesting of the determination or 
the relevant condition or requirement. 

6A.5 Not used 

6A.6 Direction to Proceed 

(a) Without limiting clauses 6A.4(a) or 6A. 7 (Termination in relation to the Planning 
Modification), if: 

(i) the Minister for Planning grants, or indicates that it will grant, the Planning 
Modification subject to an Unforeseeable Modification Requirement; or 

(ii) TfNSW, after having consulted with OpCo, considers that a Modification is 
required to ensure that: 

(A) the Planning Modification is granted; or 

(B) the Planning Modification is granted without being subject to an 
Unforeseeable Modification Requirement, 

TfNSW may issue a Modification Request to OpCo in accordance with clause 29 
(TfNSW Initiated Modifications) setting out the details of a proposed Modification to 
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enable OpCo to comply with the Unforeseeable Modification Requirement. If 
TfNSW issues a Modification Request to OpCo under this clause 6A.6(a), clause 29 
(TfNSW Initiated Modifications) will apply. 

(b) Without limiting clause 6A.4(a), #-the Minister for Planning ~ has grapted the 
Planning Modification which is not subject to an Unforeseeable P1odification 
Requirement but is inconsistent with any of the obligations contemplated in this 
deed then TfNS'N will issue a Modification Request to OpCo in accordance with 
clause 29 (HNSW fnitiated Modifications) setting out the details of a proposed 
P1odification to enable OpCo to comply with the Planning P1odification as granted. If 
TfNSW issues a Modification Request to OpCo under this clause 6A.6(b), clause 29 
(TfNSW Initiated Modifications) will apply.apd if compljapce with: 

ill copdjtioo B27A of the Plaooiog Modjficatioo reaujres opco oot to reipstate 
the dedicated left turn lane from George street northbound of Grosvenor 
Street Provided that OoCo bas used best endeavours to undertake road 
traffic modellina and road aeometrv checks and entered into oeaotiations 
with stakeholders Cipdudjpg Roads apd Marjtjme seryjces apd the City of 
Svdoev Councill to demonstrate there is a reauiremeot to retain the 
dedicated left turo lane i 

® copditiop B3§Ce} of the Plaooiog Modification requires opco to desjgp, 
construct apd operate the sapd sHo at a maximum height of 10,s metres 
above ground level provided that: 

W as soon as practicable but oo later than the submissjoo of oesigp 
Stage 1 oesigp Documeptatioo for the relevant desjgp package, opco 
has proyjded to JfNSW a set of drawipgs showipg the location, desigp 
and off site views of the sand silo reouired as oart of the stablina 
facility io a level of detail o0t less thap that required tor oesiap stage 
1 Desiao Documentation: and 

@ opco has provided JfNsw with such other ipformatiop as JfNSW may 
reasonably require io relation to the demoostratiop to the secretary 
of the Department of Plaooio0 apd Epyiropmept required by copditiop 
B36Cel of the Plaopipg Modjficatjoo, 

and □otwitbstandioa the orovisioo of the foreaoi□a information the Secretary 
of the Department of Plaooioa apd Epyiropmeot is oot satisfied that a 12,s 
metre sapd silo is permissible, JfNsw is reaujred to submjt the 
documeptatjoo referred to ip paragraph Cii}CA} above to the secretary of the 
Department of Plaooiog apd Epyiropmeot promptly tollowipg receipt from 
~ 

uID conditions B38Cd} apd B388 of the Plaooioa Modification reqyjre opco to 
orovide direct access from the Aozac Pedestrian Bridae to the Moore Park 
stop platform provided that opco has. from the date of fipapcial Close, 
used its best endeavours to demonstrate to the satisfaction of the Office of 
the National Rail safety Regulator that schoolcbildceo cap safely access the 
Moore Park stop durio0 peak school start apd fipish times without such 
access: 

@ copditiops B39A, B47B or B48 of the Plaooioa Modificatjop requjre ooco to 
transplant aov mature or semi-mature trees: or 
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M cooditioo B868 of the Plaooi□a Modification reauires ooco to carrv out 
rectification works in areas bevood the area of disturbance of the ssr and 
whjch are not showp op Drawjpa SLR-csv-pwG-q -0110 rev, c 

thep JfNSW will jssue a Modjficatjop Request to opco iP accordapce wjth clause 29 
(TfNsw Initiated Modifications} settjpa out the details of a proposed Modjficatjop, It 
JfNsw jssues a Modjfjcatjop Request to opco upder this dause 6A,6(b}, dause 29 
(TfNSW Initiated Modifications> will aoolv. The Parties aaree that comoliaoce with 
the oarticular asoects of the conditions of the Planni□a Modification referred to in 
oaraaraohs CD to (y) above (but not aov Provisos in those oaraaraohs) do not form 
oart of OoCo's Activities as at the date of Financial Close, 

capjtaljsed terms used iP this dause whjch are pot defiped terms have the meapjpa 
ajvep to them iP the Plappjpa Modjficatjop, 

(c) Notwithstanding any other provision of this clause 6A (Planning Modification) or 
clause 29 (TfNSW Initiated Modifications) but subject to clause 6B (AciciitieRa{ Reise 
lew:lsProoertv Noise Attenuation Works ). the parties wi ll bear the Net Financial 
Impact arising from al l Modifications proposed pursuant to clause 6A.6(a) and 
clause 6A.6(b) in accordance with clause 2(e) of Schedule D4 (Net Financial 
Impact). 

(d) If TfNSW issues a Modification Request under clauses 6A.6(a) or 6A.6(b), TfNSW's 
right to withdraw the Modification Request, elect not to proceed with the proposed 
Modification or reject the Modification Impact Proposal in accordance with clauses 
29.l(b), 29.6(b), 29.6(c) and 29.12(b) (as applicable) will not apply. If TfNSW 
does not agree on any aspect of the Modification Impact Proposal submitted by 
OpCo, the parties will consult in good faith and use reasonable endeavours to 
agree on an acceptable resolution to the matters set out in the Modification Impact 
Proposal and clauses 29.9 (Parties reach agreement) and 29.10 (If parties fail to 
reach agreement) will apply. 

6A. 7 Termination in relation to the Planning Modification 

(a) Notwithstanding any other provision of this clause 6A (Planning Modification), if: 

(i) the Minister for Planning determines to refuse the Planning Modification; 

(ii) the Planning Modification is not granted prior to 31 March 2015; or 

(iii) the Minister for Planning grants the Planning Modification subject to an 
Unforeseeable Modification Requirement, 

then TfNSW shall by no later than 31 March 2015: 

(iv) give written notice to OpCo terminating this deed with immediate effect, 
provided that TfNSW may only exercise this right if the Unforeseeable 
Modification Requirement is, in TfNSW's reasonable opinion, material to 
TfNSW having regard to the cost of such Unforeseeable Modification 
Requirement taking in account the sharing of any Net Financial Impact in 
Schedule D4 (Net Financial Impact); 

(v) issue a Modification Request in accordance with clause 6A.6(a); or 

(vi) give written notice to OpCo that the Standstill Period will commence. 
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(b) If the Standstill Period under this clause 6A.7 (Termination in relation to the 
Planning Modification) has commenced, the parties will during the Standstill Period 
discuss in good faith how and on what terms the Project can continue and achieve 
Financial Close. If the parties fail to reach agreement during the Standstill Period, 
this deed will terminate with immediate effect at the end of the Standstill Period 
(or as otherwise agreed). 

( c) If this deed is terminated pursuant to this clause 6A. 7 (Termination in relation to 
the Planning Modification) then no party will have any Claim against the other party 
under or in respect of the Project Agreements or in respect of any Loss suffered or 
incurred in connection with the SLR PPP, except: 

(i) for any Claim arising from or in relation to breach of any Day 1 Clause; 

(ii) TfNSW shall pay to OpCo the Contribution as if OpCo were an Unsuccessful 
Proponent provided that the requirements of clauses 2(c) and 2(e) of the 
Cost Reimbursement Deed Poll shall apply; and 

(iii) other than in circumstances where the termination has arisen from any 
default of OpCo or an OpCo Contractor, TfNSW shall pay to OpCo any 
demonstrable, properly incurred and reasonable costs which OpCo has 
incurred between  and the date of termination and certified 
as such by the Independent Certifier, provided that TfNSW's maximum 
aggregate liability under this clause 6A.7(c)(iii) and 2.4(f) shall not exceed 

 

(d) For the purposes of clause 6A.7(b)(ii), Contribution and Unsuccessful 
Proponent have the meaning given to them in the Cost Reimbursement Deed Poll. 

6B PROPERTY NOISE ATTENUATION WORKS 

w ~ 
fil must perform the Property Nojse Attepuatjop works iP accordapce wjth thjs 

deed, jpdudjpa upder the Project Plappjpa Approval apd dause 1,Z of the 
SPR: apd 

@ will pot be rejmbursed for apy Property Nojse Attepuatjop works carrjed out 
oo or Prior to 21 December 2018, 

,(Q} The parties acknowledge and agree that the parties shall share the Net Fi AaAcial 
Impact iA respect of Reise atteAuatioA measures carried out by OpCo to third party 
properties located aloAgside the SLR Site which are required to comply wi th the 
terms of this deed ( Prepert'f' Neise AUeAt:1atieA 'Nerlts) iA accordaAce with 
paragraph (g) of Schedule D4 (Net Financial Impact).:,. 

fil the partjes will share the Net fjpapc;a1 Impact iP respect of Property Nojse 
Attenuation Works io accordance with oaraaraob 2(a) of Schedule P4 (Net 
Financial Imoact) and this clause 6B: and 

@ op 21 December 2018. the Net Eipapcjal Impact of Property Nojse 
Attepuatjop works js deemed to be for the purposes of paragraph 
2ca)(jy) of Schedule D4 (Net financial Impact}, from 21 December 2018, 
IfNSW will oav ooco the Net Financial Imoact in resoect of Prooertv Noise 
Attenuation Works in accordance with oaraaraob 2(a) of Schedule R4 (Net 
Financial Imaact). 
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STAGING REPORT FOR Fps OPERATIONS 

!fil The partjes acknowledge and agree that cooditioo AZ of the Project Plaooioa 
Approval proyjdes that where staajng of state sjgpjficaot iofcastructure is proposed, 
a stagjpg report is reaujred to be submjtted to the secretary of the Department of 
Plaooioa and Epyjropmeot prjor to the commencement of the first proposed stage. 

ill Io order to facilitate E PS Staae 1 Ooeratioos and FPS Staae 2 Ooerations. IfNSW 
must oreoare and submit the Staaina Reoort to the Secretarv of the Deoartment of 
Plaonioa and Eoviro□ment bv no later than 25 Business Davs Prior to the Date for 

~ rf the secretary of the Department of Plaooioa and Eoviroomeot: 

does not accept the stagjpg Report· or 

@ reaujres a modjficati0□ appljcati0o to be lodged tor the stagjng of FPS 
Ooeratioos. 

TfNsw must, io coosultatjop wjth opco, prepare and submit a modjficatjop 
appljcat jop and accompanyjpg eoviroomeptal assessment to the secretary of the 
Department of Plaooiog and Eoviroomept. 

@ opco must proyjde, and procure that each ooco contractor oroyjde. all reasonable 
assjstaoce to TfNsw io relatjop to the preparatjoo of the staajpa Report or any 
modjficatjoo appljcatjon, 

~ Other than as set out io thjs deed, opco will be liable for the cooseayepces of and 
will have oo Claim agajnst IfNSW arjsjpa out of or io any way io coooecti0o wjth, 
the staajpg Report or any modjfjcatjop appljcatjoo relatjpg to the stagjpg of FPS 
Ooerations. 

OPERATIONAL ENVIRONMENTAL MANAGEMENT PLAN 

!fil The partjes acknowledge and agree that cooditioo 11 of the Project Plaooioa 
Aooroval reauires ooco to oreoare an ooeratiooal environmental maoaaement olan 
COEMP), 

ill o□co must submit a fully compliant QEMP to TfNSW at least 3 months orjor to the 
Date for FPSl. 

~ TfNsw will proyjde all assjstapce reasonably requested by opco io relatjoo to 
opco's preparatjop of the OEMP, iodudjpg updates as to the development and 
submjssjop of the Stagjpg Report. TfNSW wjU submjt the OEMP proyjded by OpCo 
by two months prjor to the pate for FPs1 or as agreed by the secretary of the 
Department of Plaooiog and Enyjronmeot, 

7. RAIL SAFETY 

7 .1 OpCo's rail safety obligations 

(a) (OpCo to hold Accreditation): Without limiting clause 6.2 (Approvals), OpCo 
must ensure that OpCo or the Core Contractors, in carrying out OpCo's Activities: 

(i) hold the necessary Accreditation to carry out any railway operations (as 
defined in the Rail Safety Nationa l Law) that form part of the Project; i:H'tft 
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(ii) comply with all conditions of such Accreditation and all obligations of 
accredited persons under the Rail Safety National Law and Rail Safety 
Regulations~ 

tihl undertake the relevant cisk assessments aod satjsfy the reayjremeots of 
ONRSR reaard jpa comb jped testjpa of fps operations apd the relevant 
Ooeratioos Activities. 

(b) (Rail transport operator): OpCo must ensure that OpCo or the Core Contractors, 
in carrying out OpCo's Act ivities, act as and comply with any obligations of a rail 
transport operator they have under the Rail Safety National Law and Rail Safety 
Regulations. 

(c) (OpCo's Contractors): OpCo must ensure that OpCo's Contractors engaged in, or 
in connection with, OpCo's Activities comply with any obligations they have under 
the Rail Safety National Law. 

(d) (Utilising OpCo's Accreditation): OpCo must ensure that it is able to comply at 
all times with clause 7.l(a) if an OpCo Contractor is engaged in or in connection 
with OpCo's Activities in circumstances where subsection 62(1)(b) of the Rail 
Safety National Law applies. 

(e) (Safety Management System): OpCo must: 

(i) ensure that its or the Core Contractor's Safety Management System 
contemplates and provides for the continuation of OpCo's Activities fol lowing 
the occurrence of a Step-in Event; and 

(i i) provide TfNSW with: 

(A) the then current version of its or the Core Contractor's Safety 
Management System for OpCo's Activities promptly upon request by 
TfNSW; and 

(B) an updated version of such Safety Management System within 5 
Business Days of any update. 

(f) (Notices): OpCo must provide TfNSW with a copy of any notice, report and other 
correspondence given to or received by OpCo or its Associates under or in 
connection with: 

(i) the Rail Safety National Law; 

(ii) the Rail Safety Regulations; or 

(iii) any Accreditation held by OpCo or its Associates, 

in connection with OpCo's Activities or which may adversely affect the abi lity of 
OpCo or its Associates to perform OpCo's Activities, promptly after it is given or 
received. The notice, report or other correspondence must be provided, as soon as 
possible, but in any event no later than 5 Business Days after it is given or received 
by OpCo or its Associates. 
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7.2 Staff 

Without limiting clauses 6.1 (Compliance with laws) and 6.2 (Approvals), OpCo must 
ensure that all Staff: 

(a) are competent to carry out the work for which they are engaged for the purposes 
of section 117 of the Rail Safety National Law; and 

(b) comply with their obligations under the Rail Safety National Law. 

7.3 TfNSW to provide information 

If requested by OpCo to do so, TfNSW must provide OpCo with any information then held 
by TfNSW that: 

(a) OpCo or a Core Contractor reasonably requires to obtain any Accreditation, or a 
variation to its Accreditation, or to fulfil its obligations under the Rail Safety 
National Law, in connection with OpCo's Activities; and 

(b) OpCo or the relevant Core Contractor cannot obtain from another source. 

8. PROJECT PLANS 

8.1 Purpose 

The intended purposes of the Project Plans are: 

(a) to demonstrate to TfNSW that OpCo has the understanding, capacity and capability 
at all times to perform OpCo's Activities safely and in accordance with the 
requirements of this deed; 

(b) to ensure that the SLR and the ETS Equipment (to the extent applicable) comply 
with the requirements of this deed; 

(c) to define responsibilities, resources and processes for planning, performing and 
verifying that OpCo's Activities satisfy the requirements of this deed; and 

(d) to allow TfNSW to understand how OpCo will achieve the performance outcomes 
specified in this deed, the objectives set out in clauses 4.1 (Objectives for the 
Project) and 4.2 (Objectives for the SLR PPP) and otherwise fulfil its obligations 
under this deed. 

8.2 Initial Project Plans 

(a) Initial versions of certain Project Plans are included in the Part F Schedules (Initial 
Project Plans). 

(b) Without limiting clause 8.3 (Updated Project Plans), OpCo must: 

(i) in relation to Project Plans for which an initial version is included in the Part 
F Schedules (Initial Project Plans), submit an updated version at the t imes 
required by SPR Appendix 43 (Project Plan Requirements); and 

(ii) for all remaining Project Plans, submit initial versions at the times required 
by SPR Appendix 43 (Project Plan Requirements). 
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8.3 Updated Project Plans 

OpCo may update its Project Plans. OpCo must: 

(a) review and, if necessary, update each Project Plan to take account of events or 
circumstances which will, or may, affect OpCo's Activities relevant to the Project 
Plan, including: 

(i) Modifications; 

(ii) Service Changes; 

(iii) changes in law; 

(iv) the commencement of new phases or stages of design, construction, 
testing, commissioning, operations or maintenance; and 

(v) any breach or potential breach of the warranty in clause 8.4 (Fitness for 
purpose); 

(b) without limiting clause 8.3(a), update each Project Plan at the times required by 
SPR Appendix 43 (Project Plan Requirements); 

(c) promptly submit: 

(i) during the Delivery Phase, each updated Traffic and Transport Management 
Plan and Testing and Commissioning Plan to the Independent Certifier (with 
a copy to TfNSW's Representative); and 

(i i) for all other Project Plans, each updated Project Plan to TfNSW's 
Representative; 

(d) not update any Project Plan in a manner which makes TfNSW's obligations under 
the TfNSW Project Agreements more onerous or increases any liability or potential 
liability of TfNSW or its Associates in connection with the SLR Works, the SLR or 
the ETS; and 

(e) ensure that any updated Project Plans: 

(i) impose standards, levels of service, scope and requirements that are equal 
to, greater than or higher than those imposed by; and 

(ii) provide an equa l or greater level of detail than, 

the initial versions of the Project Plans contained in the SPR (where applicable) and 
any version of the Project Plan which has been either: 

(iii) certified by the Independent Certifier under clause 8.S(b)(ii)(B); or 

(iv) submitted to TfNSW's Representative and the time specified in clause 8.S(a) 
has expired without TfNSW's Representative having issued a notice under 
that clause during that time, 

(as applicable). 
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8.4 Fitness for purpose 

OpCo warrants that each Project Plan will at all times be fit for the purposes set out in 
clause 8.1 (Purpose). 

8.5 Review of Project Plans 

(a) Subject to clause 8.5(b), TfNSW's Representative may (but is not obliged to): 

(i) review any Project Plan submitted under this clause 8 (Project Plans); and 

(ii) notify OpCo if, in the opinion of TfNSW's Representative, the Project Plan 
does not comply with the requirements of this deed (with detailed reasons), 

within 20 Business Days following submission of the Project Plan to TfNSW's 
Representative. 

(b) During the Delivery Phase, in relation to the Traffic and Transport Management 
Plan and Testing and Commissioning Plan: 

(i) TfNSW's Representative may (but is not obliged to): 

(A) review these Project Plans submitted under this clause 8 (Project 
Plans); and 

(B) notify the Independent Certifier in writing (with a copy to OpCo) of 
any comments which TfNSW has in respect of these Project Plans, 

within 15 Business Days following submission of the Project Plan to the 
Independent Certifier; and 

(ii) the Independent Certifier must review the Traffic and Transport 
Management Plan and Testing and Commissioning Plan submitted under this 
clause 8 (Project Plans) (taking into account any comments received from 
TfNSW under clause 8.5(b)(i)) and: 

(A) if the Independent Certifier considers that the Project Plan does not 
comply with the requirements of this deed, notify OpCo of the 
non-compliances (with detailed reasons); or 

(B) certify the Project Plan by providing to OpCo and TfNSW's 
Representative a certificate in the form of Schedule C13 
(Independent Certifier Project Plan Certificate), 

within 20 Business Days following submission of the Project Plan to the 
Independent Certifier. 

(c) If OpCo receives a notice in accordance with clause 8.5(a)(ii) or 8.5(b)(ii)(A), OpCo 
must, within 20 Business Days, submit a revised Project Plan to TfNSW's 
Representative (and, during the Delivery Phase also to the Independent Certifier) 
whereupon the provisions of this clause 8.5 (Review of Project Plans) will reapply 
to the revised Project Plan. 

8.6 TfNSW may request updates 

If, at any time during the Term: 

A USTRALIA \JUL \23296535U1655682117 04 
107 



E>tecutiOA VersionfaCjljtatjgp Ye[SjQQ 

(a) any Project Plan does not comply with the requirements of this deed; or 

(b) OpCo has not updated any Project Plan in accordance with the requirements of 
clause 8.3(a), 

TfNSW's Representative may by written notice request that OpCo amend or update the 
Project Plan specifying: 

(c) the reasons why such updating is required (or why the Project Plan does not 
comp ly with this deed); and 

(d) the time within which such updating must occur (which must be reasonable, having 
regard to the amount of work required), 

and OpCo must: 

(e) amend or update the Project Plan as requested by TfNSW to comply with the 
requirements of this deed; and 

(f) submit the amended or updated Project Plan to TfNSW within the time specified 
under clause 8.6(d). 

8.7 Permitted use, implementation and compliance 

OpCo: 

(a) is only permitted to use; and 

(b) must implement and comply with, 

each Project Plan which has been: 

(c) in relation to the Delivery Activities: 

(i) certified or deemed to have been certified by the Independent Certifier 
under clause 8.S(b)(ii)(B); or 

(i i) submitted to TfNSW's Representative and TfNSW's Representative has not 
issued a notice under clause 8.S(a) within 20 Business Days following 
submission of the Project Plan; or 

(d) in relation to the Operations Activities, submitted to TfNSW's Representative and 
TfNSW's Representative has not issued a notice under clause 8.S(a) w ithin 20 
Business Days following submission of the Project Plan, 

(as applicable). 

8.8 Strategic Business Plan 

(a) OpCo must prepare and update the Strategic Business Plan in accordance with this 
clause 8 (Project Plans) . 

(b) The Strategic Business Plan must: 

(i) describe OpCo's overall vision and management approach; 
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(ii) explain how OpCo's Activities will promote the achievement of the objectives 
referred to in clauses 4.1 (Objectives for the Project) and 4.2 (Objectives for 
the SLR PPP); and 

( iii) otherwise comply with the requirements of the SPR. 

9. OPCO'S GENERAL OBLIGATIONS 

9. 1 All work included 

Except as stated in this deed, OpCo has allowed for the provision of all work and materia ls 
necessary for OpCo's Activities, whether or not expressly mentioned in this deed. All such 
work and materials: 

(a) must be undertaken and provided by OpCo at its own cost; 

(b) form part of OpCo's Activ ities and will not constitute a Modification; and 

(c) will not entit le OpCo to make a Claim except as expressly provided for in this deed. 

9 .2 Principal contractor 

(a) (Definitions): In this clause 9.2 (Principal contractor) and in clause 9.4 (Work 
health and safety) the terms "principal contractor", "workplace" and "construction 
work" have the same meanings assigned to those terms in the WHS Leg islation . 
For the purposes of the WHS Legislation and th is deed: 

( i) OpCo's Activities; and 

(ii) any construction work carried out on the SLR Site by TfNSW, the Manag ing 
Contractor, an Early Works Contractor, the ETS Contractor or an Other 
Contractor: 

(A) dur ing any period in which the Appointed Principa l Contractor has 
been engaged as principa l contractor in respect of the Construction 
Site, Permanent Light Rail Corridor or Non-Corridor Assets; and 

(B) which interfaces w ith OpCo's Activities (SLR Site Interface Work), 

is taken to be part of the same "construction project". 

(b) (Engagement as principal contractor): Without limiting OpCo's obligations 
under any other provision of this deed, the parties acknowledge and agree that 
under t he Core Contract Side Deeds and from the date on which OpCo is given 
access to a part of t he Construction Site, the Permanent Light Ra il Corridor or the 
Non-Corridor Assets in accordance with this deed, except where the Section Access 
Schedu le provides that OpCo will not have control of that part of the Constructio n 
Site : 

( i) to the extent that OpCo's Activities or any SLR Site Interface Work includes 
construction work, TfNSW: 

(A) engages the Appointed Pr incipal Cont ractor as t he principal contractor 
in respect of OpCo's Activities and the SLR Site Interface Work; 

(B) authorises the Appointed Principal Contractor to have management 
and control of each workplace at wh ich OpCo's Activities and the SLR 
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Site Interface Work is to be carried out and to discharge the duties of 
a principal contractor under the WHS Legislation; 

(C) must give the Appointed Principa l Contractor prior notice of any Other 
Contractor undertaking SLR Site Interface Work before such SLR Site 
Interface Work commences; and 

(D) must provide OpCo and the Appointed Principal Contractor with an 
executed deed poll in favour of OpCo and the Appointed Principal 
Contractor: 

(aa) in the form set out in Schedule ClS (Form of Deed Poll for 
Other Contractor) from each Other Contractor (as a copdjtjop 
Precedent to such Other Contractor bei□a aiveo access) ; and 

(bb) in the form set out in Schedule C19 (Form of Deed Poll for 
Managing Contractor) from the Managing Contractor, 

undertaking SLR Site Interface Work; 

(ii) Acciona accepts the engagement as principal contractor and agrees to 
discharge the duties imposed on a principal contractor by the WHS 

Legislation, io accordapce wjth clause 9,2Cc} : aft€!. 

(iii) the O&M Contractor accepts the engagement as principal contractor and 
agrees to discharge the duties imposed on a principa l contractor by the WHS 
Legislation, io accordapce wjth clause 9,2Cd}: apd 

@ ooco represents apd warrants that, upder the core contractor Sjde Deeds, 
the D&c contractor apd the Q&M contractor have ackpowiedged apd 
aareed · 

W at aov one time, onlv one of them will be the oriocioal contractor io 
resoect of a □articular activitv: and 

Lal thev will consult, co-o□erate and coordinate their activities with each 
other io meetjpg thejr obijgatjops upder each core contractor Sjde 
Deed apd WHS Legjsiatjop, iocludjpg but o0t limited to reyjewjpg apd 
it necessary ameodio0 the DCOM Interface Agreement. 

(c) (Period of engagement - Acciona): The parties acknowledge and agree that 
under the D&C Contract Side Deed. to the extept that OpCo's Actjyjtjes or apy SLR 
Sjte Interface work carrjed out by or 0□ behalf of the o&c contractor includes 
copstructjop work, Acciona 's engagement and authorisation as a principal 
contractor will coAtiAue UAtil : 

( i) subject to clause 9,2Cc}Cyj}, in respect of each discrete part of ,;. 

W the Third Party Works, other thap the Local Area Works, coptjpue 
.Y..P.tiLthe point in time when the relevant discrete part of the Third 
Party Works has been completed in accordance with clauses -l-9.-5-­
(Local Ar-ea Works), 19.6 (Utility Service Works) or 19.7 (Property 
Works) (as applicable); .aJJ.d. 
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@ the Local Area Works, continue until the ooiot in time when Acciona 
ceases to have control of the relevant discrete oart of the Local Area 
Works for the PUCPOSe of the WHS Leaislation: 

(ii) subject to clauses 9,2(c)(j), 9,2(c)(jy), 9,2(c)(yl apd 9,2(cl(vil in respect of 
the balance of the SLR Works (other than SLR Works being performed on 
any Extra Land or Temporary Areas), coptjpue uptjl the earlier of: 

(A) the termination of this deed; 

@ termination of the P&C Contract: and 

,(Q fBt-the Date of Completion; aoo 

(iii) in respect of any SLR Works being performed by the D&C Contractor on any 
Extra Land or Temporary Areas after the Date of Completion, coptjpue until 
the earlier of: 

(A) the termination of this deed; 

@ termjpatjop of the D&c contract: and 

,(Q fBt-t he Date of Final Completion-,-_;_ 

@ subject to clause 9,2(c)(yj), io respect of the FPS stage 1 Sjte, continue 
until the earlier of; 

® the termjpatjop of this deed: 

@ termination of the P&C Contract: and 

,(Q the Date of FPSl . 

M subject to clause 9,2(c)(yj), io respect of the FPS stage 2 Sjte continue 
until the earner of: 

® the termjpatjop of this deed: 

@ termjpatjoo of the D&c contract: aod 

!Q the Date of fPS2: apd 

~ durjpg a Defects correction Perjod, io respect of aov copstructjoo work 
carried out bv the P&C Contractor within the Permaoeot Liaht Rail Corridor 
or io respect of the Nop-corrjdor Assets commence when Accjopa assumes 
control of the relevant discrete part of the Permanent Ught Rail corrjdor or 
relevant Nop-corrjdor Assets for the purpose of the WHS Leajslatjop, aod 
continue until the pojpt io tjme when Accjopa ceases to haye such control of 
the relevant Permanent Liaht Rail Corridor or relevant Noa-Corridor Assets. 

(d) (Period of engagement - O&M Contractor): The parties acknowledge and agree 
that under the O&M Contract Side Deed to the extept that OpCo's Actjyjtjes or apy 
SLR Sjte roterface work carrjed out by, or oo behalf of, the o&M contractor 
jpcludes copstructjop work. the O&M Contractor's engagement and authorisation as 
principal contractor in respect of any construction work carried out within the 
Permanent Light Ra il Corridor or in respect of the Non-Corridor Assets, wi ll 

commence: 
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ill iP respect of the FPS stage 1 Sjte, op apd from the pate of FPs1: 

M iP respect of the FPS stage 2 Sjte, op apd from the Date of FPs2 · agd 

!Jill otherwjse from the earner of: 

!fil, the pate of comp!etjog: agd 

@ the date on which ooco is aiveo access to a oart of the Permanent 
Liabt Rail Corridor or the Non-Corridor Assets in accordance with this 
deed Cexceot where the Section Access Schedule Provides that ooco 
will not have control of that Part of the Construction Site), 

apd jp each case wjU continue until the point in time when the relevant construction 
work is completed. 

(e) (Authorisations and licences): OpCo must: 

( i) ensure that if any law, including in the State or Territory in which the SLR 
Works are situated or OpCo's Activities are carried out (as the case may be) 
requires that: 

(A) a person: 

(aa) be authorised or licensed (in accordance with the WHS 
Legislation) to carry out any work at that workplace, that 
person is so authorised or licensed and complies with any 
conditions of such authorisation or licence; and/or 

(bb) has prescribed qualifications or experience or, if not, is to be 
supervised by a person who has prescribed qualifications or 
experience (as defined in the WHS Legislation), that person 
has the required qualifications or experience or is so 
supervised; or 

(B) a workplace, plant or substance (or design) or work (or class of work) 
be authorised or licensed, that workplace, plant or substance, or work 
is so authorised or licensed; 

(ii) not direct or allow a person to carry out work or use plant or substance at a 
workplace unless the requirements of clause 9.2(e)(i) are met (including any 
requirement to be authorised, licensed, qualified or supervised); and 

(iii) if requested by TfNSW or required by the WHS Legislation, produce evidence 
of any approva ls, certificates, authorisations, licences, prescribed 
qualifications or experience or any other information relevant to work health 
and safety (as the case may be) to the reasonable satisfaction of TfNSW 
before OpCo or an OpCo's Contractor (as the case may be) commences such 
work. 

(f) (If engagement not effective): If the engagement of an Appointed Principal 
Contractor as principa l contractor under this clause 9.2 (Principal contractor) or the 
relevant Core Contractor Side Deed is not effective for any reason, OpCo agrees 
that it will ensure that the Appointed Principal Contractor exercises and fulfils the 
functions and obligations of the principal contractor under the WHS Legislation as if 
the Appointed Principal Contractor had been va lidly engaged and authorised as 
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principal contractor under clause 9.2(b) and the relevant Core Contractor Side 
Deed. 

(g) (Other Principal Contractors): At any time when the Section Access Schedule 
provides that OpCo will not have control of a part of the Construction Site, OpCo: 

(i) acknowledges that the Other Contractor who is specified in the Section 
Access Schedule as being in control of the part of the Construction Site 
(Other Principal Contractor) is the principal contractor in respect of all 
construction work carried out by or on behalf of TfNSW on the part of the 
Construction Site during the period in which that Other Principal Contractor 
is in control of the part of the Construction Site; and 

(ii) must comply with any exercise by the Other Principal Contractor referred to 
in clause 9.2(g)(i) of such authority as is necessary to enable that Other 
Principal Contractor to discharge the responsibilities imposed on a principal 
contractor by the WHS Legislation . 

9.3 Protection of persons and property 

OpCo must carry out OpCo's Activities: 

(a) safely and in a manner that, insofar as is reasonably practicable, does not put the 
health and safety of persons at risk; and 

(b) in a manner that protects property. 

9.4 Work health and safety 

OpCo must: 

(a) (WHS Legislation): ensure that in carrying out OpCo's Activities under this deed: 

(i) it complies with all laws and other requirements of this deed for work 
health, safety and rehabilitation management including the WHS Legislation; 

(ii) all OpCo's Contractors comply with their respective obligations under the 
WHS Legislation; and 

(iii) it complies with its obligation under the WHS Legislation to consult, 
cooperate and coordinate activities with all other persons who have a work 
health and safety duty in relation to the same matter; 

(b) (Corporate WHS Management System): have a Corporate WHS Management 
System which complies with the law and is otherwise in accordance with the NSW 
Government Work Health and Safety Management Systems and Auditing Guidelines 
(Edition 5, September 2013); 

(c) (Notify): notify TfNSW's Representative as soon as possible after (and in any 
event, within 4 hours of) becoming aware of a 'notifiable incident' (as defined in 
the WHS Legislation) arising out of, or in any way in connection with, OpCo's 
Activities; 

(d) (Assurances from OpCo's Contractors): institute systems to obtain regular 
written assurances from all OpCo's Contractors about their ongoing compliance 
with WHS Legislation including the due diligence obligations contained therein; 
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(e) (Assurances to TfNSW): provide TfNSW's Representative with the written 
assurances referred to in clause 9.4(d), together with written assurances from 
OpCo about OpCo's ongoing compliance with the WHS Legislation; 

(f) (Report): provide TfNSW's Representative with a written report of all work health, 
safety and rehabilitation matters as TfNSW's Representative may require from time 
to time and no less than monthly; 

(g) (Cooperate): cooperate with TfNSW to ensure that both parties are able to comply 
w ith their respective obligations under the WHS Legislation; 

(h) (Ensure TfNSW does not breach WHS Legislation): ensure that it does not do 
anything or fail to do anything that would cause TfNSW to be in breach of the WHS 
Legislation; and 

(i) (Subcontractors): ensure that each Subcontract includes provisions equivalent to 
clauses 9.2(e), 9 .3 (Protection of persons and property) and this clause 9.4 (Work 
health and safety). 

To the extent not prohibited by law, OpCo must indemnify TfNSW from and against any 
claims against TfNSW, or Loss suffered or incurred by TfNSW, arising out of or in any way 
in connection with the failure of OpCo to exercise or fulfil the functions and responsibilities 
of the principal contractor under the WHS Legislation or if OpCo otherwise fails to comply 
with clauses 9.2 (Principal contractor), 9.3 (Protection of persons and property) and this 
clause 9.4 (Work health and safety) . 

9.5 Safety Management Plan 

(a) OpCo acknowledges that preparation of the Safety Management Plan in accordance 
with clause 8 (Project Plans) is a condition precedent to TfNSW's obligations under 
clause 12.1 (Construction Site Licence) . 

(b) Without limiting any requirement of the WHS Legislation or this deed, the Safety 
Management Plan must: 

(i) set out in adequate detail the procedures OpCo wi ll implement to manage 
OpCo's Activities from a work health and safety perspective; 

(ii) describe how OpCo proposes to ensure that OpCo's Activities are performed 
consistently with the WHS Legislation and any other law; 

(iii) address the matters specified in the WHS Legislation; 

(iv) comply with the requirements applicable to a "Project OHS Management 
Plan" set out in the NSW Government Work Health and Safety Management 
Systems and Auditing Guidelines (Edition 5, September 2013); and 

(v) comply with the requirements applicable to a "Work Health Safety 
Management Plan" or "Site Specific Safety Management Plan" set out in 
section 9 of the NSW Guidelines. 

(c) Without limiting clause 8 (Project Plans), OpCo must: 

(i) continue to correct any defects in or omissions from the Safety Management 
Plan (whether identified by TfNSW's Representative or OpCo); and 
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(ii) regularly and at least no less than annually, review and, as necessary, 
revise the Safety Management Plan in accordance with the WHS Legislation, 

and submit an amended draft of its Safety Management Plan to TfNSW's 
Representative, after which clauses 8.3 (Updated Project Plans) and 8.5 (Review of 
Project Plans) will reapply (to the extent applicable). 

(d) OpCo must document and maintain detailed records of inspections or audits 
undertaken as part of the Safety Management Plan. 

(e) OpCo must carry out OpCo's Activ ities in accordance with, and otherwise 
implement, the latest Safety Management Plan. 

9.6 Prevention of nuisance and interference 

(a) In performing OpCo's Activities, OpCo must: 

(i) prevent nuisance and unreasonable noise, dust, vibration and disturbances; 
and 

(ii) not interfere with the passage of people and vehicles, access to any 
premises, car parks, roads or pedestrian ways or the operations or activities 
carried out on or adjacent to the SLR Site, except to the extent and for such 
period that such interference: 

(A) is required for unforeseeable reasons of public health or safety, in 
which case OpCo must restore the access as soon as possible; or 

(B) has been agreed between residents or businesses adjacent to the SLR 
Site and TfNSW. 

(b) Provided that OpCo is complying with: 

(i) its other relevant obligations under this deed; 

(ii) the relevant Project Plans (including construction methodology); and 

(ii i) Good Industry Practice, 

any breach by OpCo of clause 9.6(a) will not of itself constitute a breach by OpCo 
for the purposes of clause 41 (Default) or clause 43 (Termination) only. 

9.7 Control of traffic 

@ OpCo, in comp lying with its obligations under this deed, must comply with: 

ill fat-the Traffic and Transport Management Plan; and 

M fer-the directions of RMS, TMC and TfNSW's Representative with respect to 
such management. 

~ JfNSW will use its best endeavours to arrange road closures as reasonably 
requested by opco to ypdertake the Delivery Actjyjtjes, 

ooco will have oo Claim aaaiost IfNSW arisioa out of or io aov wav io co□oectioo 
wjth, JfNSW's best endeavours obljaatjoo io dayse Q,Zfb}, 
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9.8 Industrial relations 

OpCo must, in performing OpCo's Activities: 

(a) assume sole responsibil ity for and manage all aspects of industrial relations; 

(b) implement an industria l relations agreement for the Operations Phase in line with 
the contemporary Australian industrial relations legislation; 

(c) comply with its Human Resources Plan; 

(d) comply with its Workplace Relations Management Plan; 

(e) comply with the NSW Code and NSW Guidelines in respect of industrial relations; 

(f) keep TfNSW fu lly and promptly informed of all industrial relations problems or 
issues wh ich materially affect or are likely to materially affect the carrying out of 
OpCo's Activities; and 

(g) use its best endeavours to min1m1se potential redundancy and termination costs 
(including for Transdev Permanent Employees) by, without limitation, formulating 
and administering terms and conditions of employment which minimise potentia l 
termination and redunda ncy costs. 

9.9 Training Management Guidelines 

OpCo must satisfy its obligations as a contractor under the Training Management 
Guidelines, including by: 

(a) ensuring that it has an Enterprise Training Management Plan (as referred to in the 
Training Management Guidelines) that complies with the requi rements of the 
Training Management Guidelines; 

(b) preparing a Training Management Plan in accordance with the Training 
Management Guidelines and submitting the Training Management Plan to TfNSW; 

(c) complying with the Training Management Plan; 

(d) co-operating with and assist ing TfNSW with any reviews undertaken by TfNSW of 
OpCo's compliance with the Training Management Guidelines; 

(e) maintaining records evidencing OpCo's compliance with the Training Management 
Guidelines; and 

(f) making all records ava ilable to TfNSW. 

9.10 Community relations 

OpCo: 

(a) acknowledges that the areas where OpCo's Activities are being carried out are of 
great importance to many people, including local residents and businesses; and 

(b) must manage and participate in all community relations and engagement programs 
and activities as: 

(i) required by the SPR; 
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(ii) required by any Approvals; 

(iii) required by any Third Party Agreement or any Third Party requirement 
specified in Schedule B3 (Requirements of Third Parties); 

(iv) contained in the Stakeholder and Community Engagement Plan; and 

(v) reasonably required by TfNSW from time to time. 

9 .11 Stakeholder activities 

OpCo: 

(a) acknowledges that stakeholders, including local residents and businesses adjacent 
to, or within the vicinity of, the SLR may carry out activities adjacent to, or within 
the vicinity of, the SLR Site at the same time as OpCo; 

(b) must take all necessary precautions to ensure that the SLR Works, including the 
Temporary Works, do not unduly interfere with stakeholders' activities; 

(c) must promptly advise TfNSW's Representative of any OpCo Activities that may 
have an adverse effect upon any stakeholder activities or the safety of stakeholders 
or any other persons; 

(d) must promptly take all reasonable action to mitigate any adverse effect upon any 
stakeholder activities or the safety of stakeholders or any other persons; 

(e) must take all necessary precautions to ensure that the SLR Works, the Temporary 
Works, the SLR Site or the SLR is protected from accidental damage by 
stakeholders; and 

(f) must promptly advise TfNSW's Representative if OpCo becomes aware of any 
matter arising out of the stakeholders' activities that may have an adverse effect 
upon OpCo's Activities or the safety of Customers or any other persons. 

9.12 Cooperation and coordination with Other Contractors 

OpCo: 

(a) acknowledges that: 

(i) TfNSW may engage Other Contractors to carry out Other Contractors' 
Activities upon or in the vicinity of the SLR Site at the same time as OpCo; 

(ii) OpCo's Activities may interface with the Other Contractors' Activities; 

(iii) Other Contractors may be executing work on parts of the SLR Site, or 
adjacent to the SLR Site, at the same time as OpCo is performing OpCo's 
Activities; and 

(iv) Other Contractors may require OpCo to provide information to them to 
coordinate the Other Contractors' Activities with OpCo's Activities, and this 
must be provided in a timely manner by OpCo; 

(b) must at all times: 
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(i) permit Other Contractors to carry out the Other Contractors' Activities on 
the applicable parts of the SLR Site or any adjacent property to the SLR 
Site; 

(A) at the same time as OpCo is performing OpCo's Activities; and 

(B) at the times agreed with the Other Contractor, or fai ling agreement 
at times determined by TfNSW's Representative having regard to the 
impact of the Other Contractors' Activities on the Delivery Program, 

and for this purpose ensure they have safe, clean and clear access to those 
parts of the SLR Site, or property adjacent to the SLR Site (to the extent 
that OpCo has access to that property and for the period of such access), 
required by them for the purpose of carrying out their work subject to: 

(C) the Other Contractor complying with OpCo's reasonable site access 
and work health and safety procedures; and 

(D) where the relevant Other Contractor is carrying out SLR Site Interface 
Work, the Other Contractor executing a deed poll in favour of OpCo 
and the Appointed Principal Contractor in the form set out in 
Schedule ClS (Form of Deed Poll); 

(ii) take all necessary precautions to ensure that the SLR Works, the Temporary 
Works, the SLR Site or the SLR is protected from accidental damage by the 
Other Contractor; 

(iii) not damage the work performed by the Other Contractor or its plant and 
equipment; 

(iv) fully co-operate with Other Contractors, and do everything reasonably 
necessary to: 

(A) facilitate the Other Contractors' Activ ities, including providing other 
Contractors with such assistance apd jpformatjop as may be directed 
by TfNSW's Representative; and 

(B) ensure the effective coordination of OpCo's Activities with the Other 
Contractors' Activities; 

(v) carefully coordinate and interface OpCo's Activities with the Other 
Contractors' Activities-;-, jpdudjpg for apy specjal eyepts apd apy hgljday 
oeriod activation works: 

(vi) perform OpCo's Activities so as to min1m1se any interference with or 
disruption or delay to the Other Contractors' Activities; 

(vii) be responsible for coordinating OpCo's Activities, including work sequencing, 
construction methods, safety and industrial relations matters with those 
affecting, and influenced by, Other Contractor's personnel and work; and 

(viii) attend coordination meetings chaired by TfNSW's Representative with Other 
Contractors and others at such times as may be reasonably required by 
TfNSW's Representative, to review current and future issues; and 
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(c) must promptly advise TfNSW's Representative if OpCo becomes aware of any 
matter arising out of the Other Contractors' Activities that may have an adverse 
effect upon OpCo's Activities or the safety of Customers or any other persons. 

9.13 Entitlement to compensation 

Subject to clauses 26 (Compensation Events) and 27 (Relief Events), TfNSW wil l not be 
liable for any Claim by OpCo arising out of or in any way in connection with any Other 
Contractors' Activities. 

9.14 ETS 

(a) OpCo and TfNSW acknowledge and agree that: 

(i) TfNSW will be responsible for providing the ETS for the SLR; 

( ii) from the LTS End Date, the ETS wil l be the only ticketing or fare system for 
the SLR; and 

(iii) TfNSW wi ll be responsible for setting fares and establishing fare policies. 

(b) OpCo must: 

(i) carry out all tasks and activities required to facilitate the provision of the 
ETS by TfNSW; 

(ii) provide resources and attend meetings as required for the purposes of the 
delivery, operation, maintenance and replacement of the ETS in relation to 
the SLR; 

(iii) integrate the ETS with the SLR and the Operations Activities in accordance 
with the SPR; 

(iv) provide TfNSW with any information TfNSW may require in relation to the 
SLR for the purposes of the delivery, operation, maintenance and 
replacement of the ETS; 

(v) not damage the ETS Equipment, the work performed by the ETS Contractor 
or the ETS Contractor's plant and equipment; 

(vi) comply with its obligations in Schedule Bl (Electronic Ticketing System and 
Interface); and 

(vii) comply with its obligations under the SPR regarding the ETS. 

9 .15 Transdev Permanent Employees 

(a) From the Date of Revenue Service, OpCo or the O&M Contractor will employ or 
maintain the employment of each Transdev Permanent Employee on terms and 
conditions that, when considered on an overall basis are substantially similar and 
no less favourable than the terms of the Transdev Permanent Employee's 
employment prior to the Date of Revenue Service. 

(b) OpCo must, prior to the Date of Revenue Service, update the list of Transdev 
Permanent Employees set out in Schedule A3 (Transdev Permanent Employees) to 
reflect any changes which have occurred since the date of this deed. 
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9.16 Personnel 

(a) OpCo must provide experienced and ski lled personnel to perform its obligations 
under this deed. 

(b) OpCo must: 

(i) employ personnel in the posit ions and with the skills and experience 
specified in Part A and Part B of Schedule A2 (Key roles and personnel), 
including OpCo's Representative; 

(i i) ensure that the Core Contractors employ personnel in the positions and with 
the skills and experience specified in Part A and Part B of Schedu le A2 (Key 
roles and personnel); and 

(iii) if any of the personnel referred to in clause 9.16(b)(i) or 9.16(b)(ii): 

(A) die; 

(B) become ser iously ill; 

(C) res ign from the employment of OpCo or a Core Contractor (as 
applicable); or 

(D) become the subject of a Direction under clause 9.16(e), 

replace them with personnel of at least equivalent experience, ability and 
expertise as specified in Part A and Part B of Schedule A2 (Key roles and 
personnel). 

(c) OpCo must notify TfNSW's Representative within a reasonable t ime of OpCo 
becoming aware of the occurrence of any event under clauses 9.16(b)(iii)(A), 
9.16(b)(iii)(B) or 9.16(b)(iii)(C). 

(d) The personnel referred to in clause 9.16(b) must: 

( i) carry out the functions and be given the authorities and responsibilities 
specified for them in this deed; and 

( ii) otherwise be avai lable for consu ltation with TfNSW's Representative when 
TfNSW's Representative reasonably requires. 

(e) TfNSW's Representative may, acting reasonably, direct OpCo to remove any person 
from the performance of OpCo's Activities. 

(f) OpCo must ensure that any person the subject of a Direction under clause 9.16(e) 
is not again involved in the performance of OpCo's Activities. 

9.17 Utility Services 

(a) OpCo: 

(i) m ust, other t han as set out in clause 9.18 (Electricity), obtain, pay for, 
contract for the provision of, acquire or otherwise procure or provide any 
Utility Services and al l connections for all Utility Services (including, subject 
to clause 9.17(b), electricity) it requires to perform OpCo's Activit ies; 
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(ii) must, in accordance with Schedule B4 (Requirements of Utility Provider 
Agreements), investigate, protect, relocate, modify and provide for all Utility 
Services necessary for it to comply with its obligations under the Project 
Agreements; 

(iii) must not, without TfNSW's Representative's prior written consent, obtain 
any Ut il ity Services or connect any Uti lity Services to the SLR Works, the 
SLR or the ETS Equipment that are not necessary to allow OpCo to carry out 
OpCo's Activities; 

(iv) must obtain TfNSW's Representative's prior written consent (such consent 
not to be unreasonably withheld or delayed) in respect of any new 
connections for Utility Services or changes or modifications to existing 
connections for Utility Services; 

(v) must consult with and keep TfNSW fu lly informed as to OpCo's dealings with 
the Authorities providing Utility Services; 

(vi) must ensure there are no unplanned disruptions to the Utility Services in 
carrying out OpCo's Activities and that planned disruptions to the Utility 
Services are minimised and that otherwise no Util ity Services are damaged, 
destroyed, disconnected, disrupted, interfered with or interrupted by reason 
of the performance of OpCo's Activities; 

(vii) must ensure that maintenance points for Utility Services are located within 
t he Project Site and only with the prior written consent of TfNSW's 
Representative (such consent not to be unreasonably withheld or delayed); 

(viii) other than as set out in clauses 26.1 (Entitlement of claim compensation) 
and 27 (Relief Events), assumes the risk of the existence, location, condition 
and avai labi lity of Utility Services ( in so far as they affect OpCo's Activities); 
and 

(ix) must, to the extent not prohibited by law, indemnify TfNSW from and 
against any claims against TfNSW, or Loss suffered by TfNSW arising out of 
or in connection with: 

(b) OpCo: 

(A) any damage to, disconnection or destruction of, disruption to or 
interference with or interruption to, any Utility Service arising out of 
or in connection with: 

(aa) a failure by OpCo to comply with any obligations under this 
deed; or 

(bb) any act or omission of OpCo or its Associates; or 

(B) a fai lure by OpCo to comply with any obligations under th is deed with 
respect to the Utility Services or the Utility Service Works. 

(i) acknowledges that both TfNSW and OpCo will be counterparties to the 
electricity connection agreements with Ausgrid pursuant to which the SLR is 
connected to the Ausgrid Connection Points (including any connection and 
augmentation works required for this purpose) (Electricity Connection 
Agreements); 
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(i i) must negotiate all aspects of the Electricity Connection Ag reements with 
Ausgrid, other than any ongoing Network Charges or liability provisions 
which might affect TfNSW; 

(iii) must not enter into the Electricity Connection Agreements unless and until 
TfNSW has advised in wr iting that it is comfortable with t he content of these 
agreements (such advice not to be unreasonably withheld or delayed); and 

(iv) is responsible for paying charges relating to augmentation of Ausgrid's 
network and any other connection costs to facilitate the Ausgrid Connection 
Points be ing constructed or commissioned as provided for in the Electr icity 
Connection Agreements, and all other payments under those agreements 
other than as set out in clause 9.18 (Electricity) . 

( c) Subject to Schedu le D1 (Service Payment Regime) and clauses 9 .18 (Electricity) 
and 26 (Compensation Events) , TfNSW will not be liable under this deed or 
otherwise in re lation to any Utility Services required or used for the SLR PPP. 

(d) Subject to clause 26.1 (Entitlement to claim compensation) and clause 27 (Relief 
Events), OpCo is responsible for, and assumes the risk of, all additiona l work, 
increased costs and any other Loss, delay or disruption (including any delay in 
achieving Completion) it suffers or incurs arising out of or in any way in connection 
w it h the existence, location, condition and availability of all Utility Services required 
for the execution of OpCo's Activities. 

(e) OpCo must obtain the prior consent of TfNSW (such consent not to be 
unreasonably withheld or delayed) in re lation to: 

(i) any proposal to construct any infrastructure in connection with the Utility 
Services outside the Project Site; and 

( ii) the exact location of any infrastructure in connection with the Utility 
Services within or outside of the Project Site. 

Q.17A Aysarjd cytoyers 

@ subject to clause Q 17ACb}. the partjes acknowledge and agree that as at the 
Restructure Effectjye Date, Ausgrjd has carrjed out and completed the Ausgrjd 
Cutover Works and OoCo is not entitled to make and releases TfNSW from anv 
Claim in respect to the Ausarjd cutoyer works. 

~ Clause 9, lZA(al does not limit or oreiudice OoCo's riabts to the extent the Ausarid 
Cutover Works are the subiect ot: or form oart of, a Utilitv Works Event. 

9.18 Electricity 

(a) (Purchase of electricity): 

( i) OpCo must purchase all electricity required to perform its obligations under 
this deed (including for testing and commissioning) : 

(A) in re lation to the !WLR, prior to commencement of the !WLR 
Operations Phase; 

Lal in re jatjon to FPS stage 1. prjor to the Date of f Ps1; 
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cLQ iP re!atjop to FPS stage 2 rapd to the extept pot reaujred iP re!atjop 
to FPS stage 1 from the pate of FPSl}, prjor to the pate of FPS2· 

@ fB+-in re lation to the CSELR (apd to the extept pot regujred iP 
re!atjop to FPS stage 1 from the pate of FPs1 or FPS stage 2 from 
the Date of FPS2). prior to commencement of the Full Operations 
Phase; and 

© ftrin re lation to all Delivery Activities. 

(ii) Subject to clauses 9.18(c), 9.18(d), 9.18(e) and 9.18(g), TfNSW must 
purchase, and make avai lable to OpCo at the Ausgrid Connection Points at 
no charge, all electricity required to be consumed by OpCo through the 
Ausgrid Connection Points jp respect of the Operatjops Actjyjtjes oply to 
operate and maintain: 

(A) the IWLR and the ETS Equipment during the IWLR Operations Phase; 
and 

(B) the SLR and the ETS Equipment immediately after the Date of 
CornpletioA,[£Sl unti l the end of the Operations Phase. 

(b) (Data and audits) : OpCo must promptly provide to TfNSW such electricity 
demand and consumption data as is requested by TfNSW from time to time, and 
must participate at no cost in any audit undertaken by or on behalf of TfNSW of 
OpCo's electricity consumption. TfNSW may make avai lable to the public the 
results of any such audit. 

(c) (No customer connection services): TfNSW does not, and OpCo acknowledges 
that TfNSW does not, provide any customer connection services in respect of the 
SLR or the ETS Equipment. TfNSW is not, and OpCo acknowledges that TfNSW is 
not, responsib le for: 

(i) the connection of the SLR to the electricity supply network during the 
Operations Phase; 

(ii) the ma intenance of the connections under clause 9 .18( c)(i); 

(iii) the supply of electricity from the electricity supply network to the IWLR, SLR 
or the ETS Equipment; and 

(iv) the quality and other characteristics of electricity supplied. 

(d) (OpCo's customer connection contracts): OpCo acknowledges that in respect of 
the SLR, OpCo has a separate customer connection contract with Ausgrid for the 
provision of customer connection services to the SLR under which Ausgrid is 
responsib le for : 

( i) the connection of the SLR to the electricity supply network during the 
Operations Phase; 

(ii) the maintenance of the connections under clause 9 .18(d)(i); 

(ii i) the supply of electricity from the electricity supply network to the SLR; and 

(iv) the quality and other characteristics of electricity supplied. 
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(e) (TfNSW not liable): As TfNSW is not responsible for the connection or supply of 
electricity to the SLR: 

( i) TfNSW does not undertake to provide or maintain any particular quality, 
voltage, frequency, waveform or system of supply; 

(ii) all warranties, terms and conditions (impl ied by statute or otherwise) in 
relation to the supply of electricity are, to the extent permitted by law, 
excluded; 

(ii i) TfNSW is not liable for any loss suffered by OpCo as a consequence of any 
supply or lack of supply of electricity to the SLR; 

(iv) TfNSW is not liable for any damage to OpCo's equipment, or any loss 
suffered by OpCo as a result of the equipment being unsuitable for 
connection to the supply network; 

(v) TfNSW is not responsible for any act, omission or default of Ausgrid or any 
other person (including a generation entity or a transmission entity) in 
relation to the connection and supply of electricity to the SLR; 

(vi) OpCo must satisfy itself that the electrical capacity of the connection for the 
SLR is adequate for OpCo's purposes, with TfNSW having no responsibility or 
liabi lity in this respect; and 

(vii) OpCo must ensure that the electrical capacity of the connection for the ETS 
Equipment is adequate to enable operation of the ETS Equipment in the 
manner contemplated by this deed. 

(f) (No implied warranties): To the extent that a warranty, term or condition is 
implied by the Competition and Consumer Act 2010 (Cth) or any other statute the 
exclusion of which wou ld contravene any such statute or cause any part of clause 
9 .18(e) to be void, TfNSW's liability for breach of such warranty, term or condition 
is limited, at TfNSW's option, to refunding the price of the goods or services in 
respect of which the breach occurred or to providing, replacing or repairing those 
goods or providing those services again (except for goods or services of a kind 
ordinari ly acquired for personal, domestic or household use or consumption, in 
respect of which TfNSW's liability is not limited under this deed). 

(g) (Interruption to customer connection services): OpCo acknowledges that the 
provision of customer connection services to the SLR and the ETS Equipment may 
be interrupted or limited in certain circumstances in accordance with laws or in 
accordance with the conditions of any applicable network tariff and that, in 
circumstances set out in the customer connection contract, Ausgrid may disconnect 
the SLR (or parts thereof) and the ETS Equipment. 

(h) (Approvals and obligations under law): 

(i) Without limiting clause 6.1 (Compliance with laws), if TfNSW, as owner of 
the SLR and the ETS Equipment, has obligations under any law relating to 
electricity, OpCo wi ll perform all obligations and carry out all tasks and 
activities required for TfNSW to comply with the relevant law. 

(ii) Without limiting OpCo's obligations under clause 9.18(h)(i) and clause 6.2 
(Approvals), OpCo must: 
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(A) if a network management plan is required by the Director General of 
the NSW Department of Industry and Investment, develop, 
implement, maintain and submit to TfNSW and, subject to clause 
9.18(h)(v), the Director General of the NSW Department of Industry 
and Investment, a network management plan; 

(B) perform any obligations imposed on TfNSW or OpCo in connection 
with the electrical infrastructure of t he SLR if either or both entities is 
characterised as a "distribution network service provider" for the 
purposes of the Electricity Supply Act 1995 (NSW) (including if the 
Act is amended to specifically identify TfNSW or the owner and/or 
operator of TfNSW's rai l network electricity system as a "distribution 
network service provider" for the purposes of the Act); 

(C) prior to car ry ing out Testing, prepare an application for, and obtain, 
an exemption from the requirement to register as a distribution 
network service provider under the Nationa l Electricity Law (which 
forms a Schedu le to the National Electricity (South Australia) Act 
1996 (SA) and which applies in the state of New South Wa les under 
the National Electricity (New South Wales) Act 1997 (NSW)) for the 
benefit of both TfNSW and OpCo; and 

(D) assist TfNSW to prepare an application for, and obtain (if needed), an 
exemption from the requirement to hold a retailer authorisation 
under the National Energy Retail Law (which forms a Schedule to the 
National Energy Retail Law (South Australia) Act 2011 (SA) and which 
applies in the state of New South Wales under the National Energy 
Retail Law (Adoption) Act 2012 (NSW) for the benefit of TfNSW). 

(iii) OpCo must provide TfNSW with: 

(A) any documents (including any applications for Approvals or changes 
to Approvals) prepared for the purpose of satisfying OpCo's 
obligations under clause 9.18(h)(ii), including the then current 
version of the network management plan or exemption application 
(as the case may be) promptly upon request by TfNSW; and 

(B) an updated version of the network management plan or exemption 
application within 5 Business Days of any update. 

(iv) In relation to electricity, Op Co must: 

(A) liaise and cooperate with TfNSW and any relevant Authority; 

(B) provide any reasonable assistance and information required by 
TfNSW or any re levant Authority within any reasonable timeframe 
required by TfNSW; and 

(C) if required by TfNSW or any re levant Authority, attend meetings in 
relation to electricity matters. 

(v) TfNSW may, but is not obliged to, comment on any documents submitted by 
OpCo to TfNSW under this clause 9.18 (Electricity). OpCo: 
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(A) must allow TfNSW a period of 20 Business Days after the date of 
submission of documents to TfNSW to review and comment on drafts 
of the documents; 

(B) if TfNSW makes any comments on the drafts of the documents within 
this 20 Business Day period, must add ress TfNSW's comments on the 
documents and promptly resubmit the relevant draft documents to 
TfNSW, whereupon the provisions of this clause 9.18(h)(v) wi ll 
reapply to such resubmitted documents; and 

(C) must not submit the relevant documents to any Authority unless a 
period of 20 Business Days after the date of submission of those 
drafts of documents to TfNSW has expired without TfNSW : 

(aa) making any comments on the documents or, if TfNSW does 
prov ide comments, after OpCo has complied with clause 
9.18(h)(v)(B); and 

(bb) advising that TfNSW (rather than OpCo) wil l submit the 
relevant documents to the relevant Authority. 

(vi) TfNSW appoints OpCo to act as TfNSW's agent to the extent: 

(A) necessary for OpCo to comply with its obligations under this clause 
9.18 (Electricity); and 

(B) that OpCo is not entitled by law to comply with such obligations in its 
own capacity (including in its capacity as a contractor to TfNSW). 

9.19 SLR Documentation 

OpCo warrants that the SLR Documentation: 

(a) wi ll sufficiently, adequately and accurately document the SLR, the operation of the 
SLR and any interfaces with the SLR; 

(b) will be sufficient, adequate and accurate so as to enable TfNSW or a th ird party to 
operate and ma intain the SLR and otherwise carry out OpCo's Activities; and 

(c) will be fit for the purposes set out in clauses 9.19(a) and 9.19(b). 

For the purposes of this clause 9.19 (SLR Documentation), the SLR Documentation does 
not include any documentation prepared by or on behalf of the Managing Contractor, any 
Other Contractor or the ETS Contractor. 

9.20 AEO status 

OpCo must, or must procure that its re levant contractors: 

(a) obtain prior to commencing OpCo's Activities; and 

(b) maintain during the Term, 

AEO status in accordance with SPR Appendix 35 (Authorised Engineering Organisation). 
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9.21 Third Party requirements 

Despite any other provision in this deed: 

(a) OpCo: 

(i) acknowledges that it has been provided a copy of the Third Party 
Agreements prior to the date of th is deed; 

(ii) acknowledges that it has rev iewed and carefu lly considered the Third Party 
Agreements; 

(iii) must, on behalf of TfNSW, comply with all the obligations of TfNSW under 
the Third Party Agreements, except to the extent specified in Schedu le B3 
(Requirements of Third Parties); 

(iv) must comply with the requirements of Third Parties specified in clause 7 of 
Schedule B3 (Requirements of Third Parties); 

M must comply wjth the reaujremepts specjfjed io schedule B3A (Third eartv 
works and access and requirements or Authorities}: 

lli4 fvt-may not exercise any of TfNSW's discretions or rights under the Third 
Party Agreements unless otherwise agreed by TfNSW in writing; 

~ f\,4-}-in carrying out OpCo's Activities, is subject to the same restrictions, 
liabilities, requirements and obligations that apply to TfNSW under, and in 
relation to, the Third Party Agreements as if TfNSW were to exercise those 
funct ions; and 

~ fv-Ht-must not cause TfNSW to be in breach of any of the Third Party 
Agreements; 

(b) subject to clause 9.21(c): 

(i) to the extent that the obligations on OpCo in relation to the Third Party 
Agreements under clause 9.21(a)(iii) impose greater or more onerous 
obligations on OpCo than other provisions of this deed, OpCo must satisfy 
and meet the obligations of TfNSW under the Th ird Party Agreements; and 

(ii) to the extent that the obl igations on OpCo in relation to the requirements of 
Third Parties under clause 9 .21(a)(iv) impose greater or more onerous 
obligations on OpCo than other provisions of this deed, OpCo must satisfy 
and meet the obligations of the Third Parties; 

( c) if OpCo discovers that: 

(i) compliance with this clause 9.21 (Third Party requirements ) will: 

(A) reduce the operational reliability or efficiency of the SLR; or 

(B) have an adverse impact on the safety of the SLR or its Customers; or 

( ii) a requirement under a Third Party Agreement or a Third Party requirement 
specified in Schedule B3 (Requirements of Third Parties) is not physically 
feasible to implement, 
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OpCo must immediately notify TfNSW's Representative and comply with any 
Direction given by TfNSW's Representative; 

(d) in comp lying with this clause 9.21 (Third Party requirements), OpCo must: 

(i) liaise directly with TfNSW's Representative and not communicate or deal 
directly with the Third Party unless TfNSW's Representative has issued a 
Direction to OpCo requiring direct communication; 

(ii) in relation to notices, documents or information required to be given by 
TfNSW under a Third Party Agreement or a Third Party requirement specified 
in Schedule B3 (Requirements of Third Parties), prepare and submit the 
notice, documents or information to TfNSW's Representative: 

(A) within the relevant t ime specified in Schedule B3 (Requirements of 
Third Parties); or 

(B) if no time is specified, within a reasonable time having regard to the 
nature of the notice, 

so as to allow TfNSW reasonable time to review and, where applicable, 
consider the notice; and 

(iii) where TfNSW is required to respond to any request or notice given under a 
Third Party Agreement or a Third Party requirement specified in Schedule B3 
(Requirements of Third Parties), upon receipt of the request or notice from 
TfNSW's Representative, respond to TfNSW: 

(A) within the time specified in Schedu le B3 (Requirements of Third 
Parties); or 

(B) if no time is specified, within a reasonable t ime having regard to the 
nature of the request, 

so as to allow TfNSW reasonable time to review OpCo's response and 
respond to the third party; 

(e) where a Third Party Agreement provides for a notice, document or information to 
be given to TfNSW, to the extent that the notice, document or information is 
relevant to the rights and obligations of OpCo under this deed, TfNSW must 
provide a copy of the notice, document or information to OpCo within a reasonable 
time after receipt of the notice, document or information; 

(f) OpCo's compliance with this clause 9.21 (Third Party requirements) or any 
Direction given by TfNSW's Representative in accordance with clauses 9.21(c) or 
9.2l(d)(i) wi ll not: 

( i) entit le OpCo to make any Claim arising out of, or in connection with, the 
Direction; 

(ii) re lieve OpCo from, or alter its liabilities or obligations whether under this 
deed or otherwise according to law; or 

(iii) prejudice or limit TfNSW's rights against OpCo whether under this deed or 
otherwise according to law; 
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(aa) if durina the Ooeratioos Phase for the IWLR or durioa the Interim Ooerations Phase 
or full operatjons Phase for the csELB, opco fails to comply wjth any cteanjna 
reauireme□ts io a Third Partv Aareemeot or a Third Partv reauiremeot soecified in 
Schedule 83 (Beouirements of Third Parties), TfNSW mav carrv out such cleanioa 
itself and the substantjated cost of such cteanjna will be a debt due and payable by 
ooco to JfNSW jnctudjna costs jncurred before the Restructure Effectjye pate; 

(g) if durjng the perjod specjfjed jn clause 1scal of Schedule B3A, OpCo fails to comply 
with any cleaning requirements in a Third Party Agreement or a Third Party 
requirement specified in Schedule B3 (Requirements of Third Parties), TfNS'N FAay 

carry out such cleaAiAg itself; aAcJclause 18 of Schedule B3A (Third Party works and 
access and requirements or Authorities) will apply; and 

(h) TfNSW agrees that: 

(i) it shall enter into the agreements referred to in paragraphs (d) and (e) of 
the definition of Third Party Agreement and the Utility Provider Agreements; 
and 

( ii) if the final form of those agreements are different in any material respect 
(materiali ty being judged from OpCo's perspective), TfNSW wi ll issue a 
Modification Request under clause 29 (TfNSW initiated Modification) . 
TfNSW's right to withdraw the Modification Request, elect not to proceed 
with the proposed Modification or reject the Modification Impact Proposal in 
accordance with clauses 29.l(b), 29.6(b), 29.6(c) and 29.12(b) (as 
applicable) will not apply. If TfNSW does not agree on any aspect of the 
Modification Impact Proposa l submitted by OpCo, the parties wi ll consult in 
good fa ith and use reasonable endeavou rs to agree on an acceptable 
resolution to the matters set out in the Modification Impact Proposa l and 
clauses 29.9 (Parties reach agreement) and 29.10 (If parties fail to reach 
agreement) will apply. 

9.21A Enforcement of obligations under Third Party Agreements 

(a) If OpCo incurs, or is likely to incur, any cost or expense in the performance of its 
obligations under this deed as a direct result of: 

(i) damage to the SLR Works caused by: 

(A) City of Sydney accessing the SLR Site in accordance with clause 
18.4(a) of the City of Sydney Development Agreement; 

(B) Centennial Park and Moore Park Trust accessing the SLR Site in 
accordance with clause 12. ll(a) of the CPMPT Development 
Agreement; 

(C) Sydney Harbour Foreshore Authority accessing the SLR Site in 
accordance with the SHFA Development Agreement; or 

(D) Randwick City Council accessing the SLR Site in accordance with 
clause 18.4 of the RCC Development Agreement; or 

( ii ) existing Contamination on, in or under the SLR Site for which OpCo is not 
responsible under this deed, 
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OpCo may request TfNSW to enforce the obligations owed to TfNSW by the 
relevant Third Party: 

(iii) in relation to clause 9.21A(a)(i), under: 

(A) clause 18.4(c) of the City of Sydney Development Agreement; 

(B) clause 12.ll(c) of the CPMPT Development Agreement; or 

(C) clause 17(b) of the SHFA Development Agreement; 

(D) clause 18.4(c) of the RCC Development Agreement; and 

(iv) in relation to clause 9.21A(a)(ii), under: 

(A) clause 18.S(b) of the City of Sydney Development Agreement; 

(B) clause 12.12(b) of the CPMPT Development Agreement; 

(C) clause 13.9(b) of the SHFA Development Agreement; or 

(D) clause 18.S(c) of the RCC Development Agreement, 

as applicable, each a "TPA Enforcement Claim". 

(b) Any request by OpCo under clause 9.21A(a) must be made by notice in writing to 
TfNSW and set out the following: 

(i) details of the circumstances which caused OpCo to incur, or rendered it 
likely that OpCo wi ll incur, a cost or expense; and 

(i i) substantiation of the costs or expenses incurred, or likely to be incurred, by 
OpCo. 

(c) TfNSW may refuse to enforce a TPA Enforcement Claim if: 

(i) TfNSW, acting reasonably, believes that pursuing the TPA Enforcement 
Claim is likely to have a detrimental effect on the business or reputation of 
TfNSW or the State; 

(i i) TfNSW has received an opinion from counsel reasonably acceptable to both 
parties that there is no reasonable prospect of the enforcement of the TPA 
Enforcement Claim being successful; or 

(ii i) OpCo is entitled to recover the cost or expense to which the TPA 
Enforcement Claim relates from insurances. 

(d) In respect of any TPA Enforcement Claim, the parties acknowledge and agree that: 

(i) the enforcement of the TPA Enforcement Claim is subject to the relevant 
provisions of the City of Sydney Development Agreement or the CPMPT 
Development Agreement (as applicable) and any limitations or restrictions 
on TfNSW's rights in this respect; 

(ii) OpCo must indemnify TfNSW or provide reasonable security in respect of 
TfNSW's reasonable costs arising, or which may arise, out of the 
enforcement of a TPA Enforcement Claim; 
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(iii) OpCo must prepare and provide TfNSW with all information and documents 
(including any documents required under the dispute resolution process) 
reasonably necessary or required by TfNSW or the re levant Third Party to 
assist TfNSW in enforcing the TPA Enforcement Claim; and 

(iv) TfNSW will provide OpCo with regular updates of the progress of the TPA 
Enforcement Claim with any supporting information that OpCo may 
reasonably request. 

(e) If TfNSW recovers any amount from the relevant Third Party or from a party which 
caused the Contamination in respect of a TPA Enforcement Claim, whether in 
proceedings or by way of settlement, TfNSW agrees that it wi ll pay OpCo the 
amount, but on ly to the extent that the amount is referable to the cost or expense 
incurred by OpCo referred to in clause 9 .21A(a) (the TPA Recovery) and subject 
to the fol lowing: 

(i) TfNSW wi ll be entitled to deduct all reasonable costs (including legal costs) 
incurred by TfNSW in the enforcement of the TPA Enforcement Claim, such 
costs being the subject of the indemnity under clause 9.21A(d)(i); 

(ii) if prior to TfNSW's receipt of the TPA Recovery OpCo has made good the 
damage to the SLR Works or disposed of, or otherwise dealt with, the 
Contamination to the reasonable satisfaction of TfNSW, OpCo must furnish 
TfNSW with details of all work carried out together with the costings for such 
work and may use the TPA Recovery for its own benefit; and 

(ii i) if at the t ime of TfNSW's receipt of the TPA Recovery OpCo has not made 
good the damage to the SLR Works or disposed of, or otherwise dealt with, 
the Contamination then OpCo must, on behalf of TfNSW, apply the TPA 
Recovery in making good the damage to the SLR Works or dispose of, or 
otherwise deal with, the Contamination referred to in clause 9 .21A(a) to the 
reasonable satisfaction of TfNSW and upon completion of al l remedial work 
OpCo must furnish TfNSW with details of all work carried out together with 
the costings for such work. 

(f) Subject to clauses 26 (Compensation Events), 27 (Relief Events) and 37.1 
(Reinstatement), this clause 9.21A (Enforcement of obligations under Third Party 
Agreements) is exhaustive of OpCo's rights against TfNSW whether at law or under 
this deed in respect of any cost or expense incurred by OpCo contemplated under 
clause 9.21A(a) and OpCo must not under any circumstances make any Claim or 
assert any right whatsoever against TfNSW arising out of or at any way relating to 
any cost or expense incurred by OpCo contemplated under clause 9.21A(a) except 
under this clause 9.21A (Enforcement of obligations under Third Party 
Agreements). 

9.21B Consent under Third Party Agreements 

(a) If TfNSW's consent is requested by: 

(i) City of Sydney under clause 8.3 of the City of Sydney Development 
Agreement; or 

(ii) Centennial Park and Moore Park Trust under clause 3.3 of the CPMPT 
Development Agreement, 

TfNSW must not provide such consent unless : 
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(iii) TfNSW has notified OpCo of the request from the relevant Third Party; and 

(iv) OpCo (acting reasonably and without delay) has agreed to TfNSW providing 
such consent. 

(b) OpCo will be deemed to have provided its consent under clause 9.21B(a)(iv) if, 
after 5 Business Days of receiving a notification from TfNSW under clause 
9.21B(a)(iii), OpCo has not notified TfNSW in writing that it does not agree to 
TfNSW providing the relevant consent. 

9.22 Sustainability 

(a) OpCo must comply with the susta inability requirements set out in the SPR, 
including those in SPR Appendix 7 (Sustainability) . 

(b) Without limiting clause 9.22(a), OpCo must achieve: 

(i) a "Design" rating score of at least 65 for the design of the SLR Works; and 

(i i) an "As Bui lt" rating score of at least 65 for the construction of the SLR 
Works, 

from the Infrastructure Sustainability Council Australia (ISCA). 

(c) In order to achieve the ratings referred to in clause 9.22(b), but without limiting 
that clause, OpCo must: 

(i) register with the ISCA for the purposes of obtaining a rating; 

(ii) cooperate and liaise with the !SCA and TfNSW as required; and 

(iii) provide any documentation required by the ISCA and TfNSW. 

9.23 Aboriginal participation in construction 

(a) OpCo must comply with the NSW Government Aboriginal Participation in 
Construction Guidelines as amended from time to time (as at the date of signing of 
this deed, the edition of the Guidelines applying to projects commencing after 1 
January 2007) . 

(b) OpCo must: 

(i) prior to commencing OpCo's Activities on the Construction Site, submit to 
TfNSW a "Statement of Opportunities for Aborigina l Participation" (as 
defined in the Guidelines) and document and submit a Project Aborigina l 
Participation Plan; and 

( ii) implement the Project Aboriginal Participation Plan. 

(c) OpCo must systematical ly manage its Aborigina l participation processes in 
accordance w ith the Project Aborigina l Participation Plan. 

(d) OpCo must demonstrate to TfNSW, whenever requested, that it has met and is 
meeting at al l times its obligations under clauses 9.23(a) to 9 .23(c) inclusive. 

(e) OpCo acknowledges that TfNSW's Representative may review the Project Aborigina l 
Participation Plan: 
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(i) prior to the commencement of OpCo's Activities on the Construction Site; 
and 

(ii) periodically during the course of the carrying out of OpCo's Activities, 

including by conducting an on-site verification that the Project Aboriginal 
Participation Plan is being correctly implemented, that performance targets are 
being met and that the stated outcomes are being achieved. 

9.24 Access by Managing Contractor and Early Works Contractors 

OpCo must provide the Managing Contractor and Early Works Contractors (and any 
person authorised by the Managing Contractor) with such access to the SLR Site as may 
be required by the Managing Contractor in order to meet its obligations under the 
Managing Contractor Contract, including the rectification of any Early Works Defects, 
subject to the Managing Contractor and Early Works Contractors (and any person 
authorised by the Managing Contractor) complying with OpCo's site access and work, 
health and safety procedures. 

9.25 Legacy Ticketing System 

(a) OpCo and TfNSW acknowledge and agree that: 

(i) OpCo wi ll be responsible for providing the LTS for the IWLR from the Date of 
Revenue Service until the LTS End Date; and 

(ii) TfNSW will be responsible for setting fares and establishing fare policies. 

(b) OpCo must comply with its obligations under SPR Appendix 50 (Legacy Ticketing 
System) in relation to the LTS. 

Additional Reauirements 

Jhe oartjes acknowledge and agree that without limiting any other oroyjsjon of this deed, 
they must comply wjth the reaujrements of them specjfied in schedule B3A (Third Party 
Works and access and requirements of Authorities) schedule B13 (Hostile vehicle 
Barners}, schedule s11 (Tree planting obfigations/ and schedule B16 (Technical and 
Qesign Related Matters}, 

10. NSW CODE AND NSW GUIDELINES 

10.1 NSW Code and NSW Guidelines 

In addition to terms defined in this deed, terms used in this clause 10 (NSW Code and 
NSW Guidelines) have the same meaning as is attributed to them in the NSW Guidelines. 
The NSW Code and NSW Guidelines are available at www.industrialrelations.nsw.qov.au. 

10.2 Primary obligation 

(a) In carrying out OpCo's Activities, OpCo must at all times comply with, and meet 
any obligations imposed by, the NSW Code and the NSW Guidelines. 

(b) OpCo must notify the Construction Compliance Unit (CCU) and TfNSW of any 
possible non-compliance with the NSW Code and NSW Guidelines and of remedial 
action taken, within 24 hours of becoming aware of the possible non-compliance. 
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(c) Where OpCo engages a subcontractor or consultant, OpCo must ensure that the 
contract with the subcontractor or consultant imposes on the subcontractor or 
consultant equivalent obligations to those in this clause 10 (NSW Code and NSW 
Guidelines), including that the subcontractor or consultant must at all times comply 
with, and meet any obligations imposed by, the NSW Code and the NSW 
Guidelines. 

(d) OpCo must not appoint or engage another party in relation to OpCo's Activities 
where that appointment or engagement would breach a sanction imposed on the 
other party in relation to the NSW Code or NSW Guidelines. 

10.3 Access and information 

(a) OpCo must maintain adequate records of compliance with the NSW Code and NSW 
Guidelines by it and its subcontractors and consultants. 

(b) OpCo must allow, and take reasonable steps to facil itate, authorised personnel 
(including personnel of the CCU) to: 

(i) enter and have access to sites and premises controlled by OpCo, including 
the Construction Site and the Permanent Light Rail Corridor; 

(ii) inspect any work, material, machinery, appliance, article or facility; 

(iii) access information and documents; 

(iv) inspect and copy any record relevant to the project; 

(v) have access to personnel; and 

(vi) interview any person, 

as is necessary for the authorised personnel to monitor and investigate compliance 
with the NSW Code and NSW Guidelines by OpCo and its subcontractors and 
consultants. 

(c) OpCo must agree to, and comply with, any request from authorised personnel 
(including personnel of the CCU) for the production of specified documents by a 
certain date, whether in person, by post or electronic means. 

10.4 Sanctions 

(a) OpCo warrants that, at the time of entering into this deed, neither it, nor any of its 
Related Bodies Corporate, are subject to a sanction in connection with the NSW 
Code or NSW Guidelines that would have precluded it from responding to a 
procurement process for work to which the NSW Code and NSW Guidelines apply. 

(b) If OpCo does not comply with, or fai ls to meet any obligation imposed by, the NSW 
Code or NSW Guidelines, a sanction may be imposed against it in connection with 
the NSW Code or NSW Guidelines. 

(c) Where a sanction is imposed: 

(i) it is without prejudice to any rights that would otherwise accrue to the 
parties; and 

(ii) the State (through its agencies, Ministers and the CCU) is entitled to: 
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(A) record and disclose details of non-compliance with the NSW Code or 
NSW Guidelines and the sanction; and 

(B) take them into account in the evaluation of future procurement 
processes and responses that may be submitted by OpCo, or its 
Related Bodies Corporate, in respect of work to which the NSW Code 
and NSW Guidelines apply. 

(a) OpCo bears the cost of ensuring its compliance with the NSW Code and NSW 
Guidelines, including in respect of any positive steps it is obliged to take to meet 
its obligations under the NSW Guidel ines. OpCo is not entitled to make, and TfNSW 
and the State w ill not be liable for, any Claim against TfNSW or the State arising 
out of or in any way in connection with OpCo's compliance with the NSW Code and 
the NSW Guidelines. 

(b) Compliance with the NSW Code and NSW Guidelines does not relieve OpCo from 
responsibility to perform OpCo's Activities or any other obligation under this deed, 
or from liability for any Defect in the Temporary Works, the SLR Works or the SLR 
or from any other legal liability, whether or not arising from its compliance with the 
NSW Code and NSW Guidelines. 

( c) Where a Modification is proposed that may be likely to affect compliance with the 
NSW Code and NSW Guidelines, OpCo must immediately notify TfNSW of: 

(i) the extent to wh ich compliance with the NSW Code and NSW Guidelines wi ll 
be, or is likely to be, affected by the Modification; and 

(ii) the steps OpCo proposes to take to mitigate any adverse impact of the 
Modification (including any amendments it proposes to the Workplace 
Relations Management Plan). 

11. INFORMATION DOCUMENTS AND ENVIRONMENTAL ISSUES 

11.1 Physical conditions 

(a) (Examination and investigation): OpCo warrants, and for al l purposes it will be 
deemed to be the case that, prior to the date of this deed, OpCo: 

(i) examined this deed (including the SPR), the IWLR, the SLR Site and its 
surroundings and any other information that was made avai lable in writing 
by TfNSW or any other person on TfNSW's behalf, to OpCo or its Associates 
for the purpose of submitting its Proposal; 

(ii) examined, and relied solely upon its own assessment, skill, expertise and 
enquiries in respect of, al l information relevant to the risks, contingencies 
and other circumstances having an effect on its Proposa l and its obligations 
under this deed; 

(iii) satisfied itself as to the correctness and sufficiency of its Proposal and that it 
has made adequate allowance for the costs of complying with all of its 
obligations under this deed and of all matters and things necessary for the 
due and proper performance and completion of OpCo's Activities; 
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(iv) informed itself of all matters relevant to the employment of labour and all 
industrial matters on the SLR Site; 

(v) was given the opportunity prior to submitting its Proposal to itself undertake 
tests, enquiries and investigations: 

(A) relating to the subject matter of the Information Documents; and 

(B) for design purposes and otherwise; 

(vi) had a sufficient opportunity to obtain and obtained all necessary lega l, 
geotechnical and other technical advice in re lation to the terms of this deed, 
each Deed of Disclaimer, the Information Documents, the Site Conditions, 
as well as the risks, contingencies and other circumstances having an effect 
on its Proposa l, the performance of its obligations and its potential liabi lities 
under th is deed; and 

(vii) had sufficient access to the IWLR and the SLR Site, undertook sufficient 
tests, enquiries and investigations, had sufficient information and obtained a 
sufficient understanding of the risks involved to enable it to make an 
informed decision about whether or not to enter into this deed and assume 
the obligations and potential risks and liabilities which it imposes on OpCo. 

(b) (Site Conditions): Subject to clauses 11.4A (Responsibility for asbestos in the 
IWLR Permanent Light Rail Corridor), 11.4B (Responsibility for Coal Tar), 26 
(Compensation Events), 27 (Relief Events) and 28 (Force Majeure) OpCo is 
responsible for, and assumes the risk of: 

(i) all Loss or delay it suffers or incurs; and 

(ii) any adverse effect on the SLR Works, 

arising out of, or in any way in connection with, the Site Conditions encountered in 
performing OpCo's Activities. 

11.2 Information Documents 

(a) (Deeds of Disclaimer): Prior to the date of this deed, Acciona, Alstom, Transdev 
and Capella Capital Pty Ltd ABN 63 127 727 771 (as agent for Capella Capital 
Partnership) signed Deeds of Disclaimer and provided them to TfNSW in respect of 
Information Documents provided by TfNSW to OpCo. 

(b) (No warranty): Without limiting clause 11.2(c) or the warranties or 
acknowledgements in any Deed of Disclaimer: 

(i) TfNSW does not warrant, guarantee, assume any duty of care or other 
responsibi lity for or make any representation about the accuracy, adequacy, 
suitabi lity or completeness of the Information Documents; 

(ii) OpCo acknowledges that: 

(A) whether or not an Information Document or any part thereof forms a 
schedu le or appendix to this deed, the Information Document or part 
thereof does not form part of this deed and clause 11.2(c) applies to 
the Information Document or part thereof; and 
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(B) where an Information Document or any part thereof forms a schedule 
or append ix to this deed, it does so only for the purposes of 
identification of that document or part thereof; and 

( iii) TfNSW wi ll not be liable upon any Claim by OpCo arising out of or in any 
way in connection with: 

(A) the provision of, or the purported reliance upon, or use of the 
Information Documents to or by OpCo or any other person to whom 
the Information Documents are disclosed; or 

(B) a failure by TfNSW to provide any information to OpCo. 

(c) (No reliance): OpCo: 

(i) warrants that it did not in any way rely upon: 

(A) any Information Document or any other information, data, 
representation, statement or document made, or provided to OpCo, 
by TfNSW or anyone on behalf of TfNSW, or any other information, 
data, representation, statement or document for which TfNSW is 
responsible or may be responsible whether or not obtained from 
TfNSW or anyone on behalf of TfNSW; or 

(B) the accuracy, adequacy, suitability or completeness of such 
Information Document or other information, data, representation, 
statement or document, 

for the purposes of entering into this deed or carrying out OpCo's Activities 
but nothing in this subparagraph will limit or otherwise affect OpCo's 
obligations under this deed; 

(ii) warrants that it enters into this deed based on its own investigations, 
interpretations, deductions, information and determinations; and 

(iii) acknowledges that it is aware that TfNSW has entered into this deed relying 
upon: 

(A) the warranties, acknowledgements and agreements in clauses 
11.2(c)(i) and 11.2(c)(ii); and 

(B) the warranties and acknowledgements in the Deeds of Discla imer and 
the Proposal. 

(d) (Release and indemnity): OpCo re leases and indemnifies TfNSW from and 
against: 

( i) any Claim against TfNSW by, or liability of TfNSW to, any person; or 

( ii) (without being limited by clause 11.2(d)(i)) any Loss incurred by TfNSW, 

arising out of or in any way in connection with: 

(iii) the provision of, or the purported reliance upon, or use of, the Information 
Documents to or by OpCo or any other person to whom the Information 
Documents are disclosed by OpCo or a failure by TfNSW to provide any 
information to OpCo; 
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(iv) any breach by OpCo of clause 11.1 (Physical conditions) or this clause 11.2 
(Information Documents); or 

(v) the Information Documents being relied upon or otherwise used by OpCo, or 
by any other person to whom the Information Documents are disclosed by 
OpCo, in the preparation of any information or document, including any 
Information Document which is "misleading or deceptive" or "false and 
misleading" (within the meaning of those terms in sections 18 and 29 
(respectively) of the Australian Consumer Law in Schedule 2 to the 
Competition and Consumer Act 2010 (Cth) or any equivalent provision of 
State or Territory legislation). 

11.3 Condition of the SLR Site and structures 

(a) TfNSW makes no representations and gives no warranty to OpCo in respect of: 

( i) the Site Conditions likely to be encountered during the execution of OpCo's 
Activities or otherwise in respect of the condition of: 

(A) the SLR Site, Extra Land or their surroundings; or 

(B) any structure or other thing on, under, above or adjacent to the SLR 
Site or Extra Land; 

(ii) the adequacy or suitability of the SLR Site for the SLR PPP; 

( iii) the existence, location, condition or avai lability of Utility Services on, under, 
above, adjacent to or related to the SLR Site or Extra Land; or 

(iv) the feasibility or fitness for purpose of the Concept Design including in 
respect of t he constructability of the Concept Design having regard to the 
physical conditions and characteristics of the SLR Site. 

(b) Subject to clauses 11.4A (Responsibility for asbestos in the IWLR Permanent Light 
Rail Corridor), 11.4B (Responsibility for Coal Tar), 26 (Compensation Events), 27 
(Relief Events) and 28 (Force Majeure), OpCo accepts: 

( i) the SLR Site and any Extra Land; and 

( ii) any structu res or other things on, above or adjacent to, or under the surface 
of, the SLR Site and any Extra Land, 

in their present condition subject to all defects and Site Conditions and ag rees that 
it is responsible for, and assumes the risk of: 

(i ii) all Loss, delay or disruption it suffers or incurs; and 

(iv) any adverse effect on the SLR Works, the Temporary Works or the SLR, 

arising out of, or in any way in connection with any defects or Site Conditions 
encountered in performing OpCo's Activ ities. 

(c) OpCo must investigate, design and construct the SLR Works and Temporary Works 
in accordance with this deed and will not be relieved of its obligations under this 
deed, irrespective of: 

(i) the Site Conditions encountered in performing OpCo's Activities; 
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(ii) whatever may be t he condit ion or characteristics (including all sub-surface 
conditions) of: 

(A) the SLR Site or any Extra Land, the Environment or their 
surroundings; or 

(B) any structure or other thing on, above or adjacent to, or under the 
surface of, the SLR Site or any Extra Land, the Environment or their 
surroundings; and 

(iii) any assumptions, projections, estimates, contingencies or otherwise that 
OpCo may have made in re lation to the Site Conditions or the conditions or 
t he character istics of any of the matters referred to in clause 11.3(c)(ii). 

11.4 Contamination 

In addition to t he Planning Approvals and without limiting clause 11.3 (Condition of the 
SLR Site and structures), OpCo is responsible for al l Contamination on, in, over, under or 
about the SLR Site or any Extra Land which: 

(a) is disturbed by or interfered with in the carrying out of OpCo's Activit ies; 

(b) migrates: 

(i) to the SLR Site or any Extra Land as a result of OpCo's Activities provided 
that OpCo was aware, or ought reasonably to have been aware, of such 
Contamination; or 

(ii) from the SLR Site or any Extra Land as a resu lt of OpCo's Activities; or 

(c) otherwise arises out of or in connection with OpCo's Activities, 

and OpCo must: 

(d) dispose of, or otherwise deal with, such Contamination in accordance with law and 
the Planning Approvals; 

(e) remediate to the standard required by law, the SLR Site and any Extra Land (and 
any other land to which any Contamination has migrated as contemplated by 
clause 11.4(b)) to the extent to which: 

( i) it is in any way degraded by such Contamination; and 

(ii) the Contamination is of such a nature that an Authority could issue a 
statutory notice requiring it to be remediated; and 

(f) except to the extent prohibited by law, indemnify TfNSW against any Loss incurred 
by TfNSW arising out of or in any way in connection with such Contamination or 
any failure by OpCo to comply with any obligation under this deed in connection 
with such Contamination. 

11.4A Responsibility for asbestos in the IWLR Permanent Light Rail Corridor 

(a) If and to the extent that any Contamination for which OpCo is responsible under 
clause 11.4 (Contamination) relates to asbestos within the !WLR Permanent Light 
Rai l Corridor, then TfNSW wi ll be liable to OpCo for  of the demonstrated 
additiona l direct costs of the removal and disposal of asbestos (which in the case of 
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disposal will be those costs paid to a Licensed Disposal Site), provided that the 
demonstrated additional direct costs of OpCo shall, for the purposes of this clause 
11.4A (Responsibility for asbestos), not be greater than the amounts set out in the 
table below (CPI Indexed) for each tonne of asbestos removed and disposed of: 

SIZE (Tonnes) X < 500 T > 500 T but< 1000 7 1000 T > x 

Rate (per Tonne)    
- Asbestos* 

The above table applies to the aggregate of material removed and not on a per 
event basis. 

(b) Subject to OpCo's express entitlements under this deed, the parties acknowledge 
and agree that: 

(i) the approach set out in this clause 11.4A (Responsibility for 
Conl.'aminationasbestos) shall be OpCo's only entitlement in respect of; and 

(ii) TfNSW shall have no other liability, and OpCo shall not be entitled to Claim 
against the State or TfNSW for any Loss or any extension to the Date for 
FPSL Date for FPS2. Date for completion or Reyjsed Forecast Date of 
Completjop in relation to, 

asbestos Contamination within the IWLR Permanent Light Rail Corridor for which 
OpCo is responsible under clause 11.4 (Contamination). 

11.4B Responsibility for Coal Tar 

(a) Without prejudice to OpCo's responsib ility for Contamination under clause 11.4 
(Contamination), OpCo must undertake testing for the presence of Coal Tar along 
the Construction Site (and must complete all testing within of Financial 
Close) , proyjded that if ap admjpjstratjye modjficatjop to the flappjpa Approval 
epabliP9 the testjpa to proceed is pot arapted op or before 6 March 2015 apd ooco 
and its Associates have oromotlv Provided all reasonable assistance and 
information reauired bv IfNSW to assist IfNSW to obtain such administrative 
modjficatjop, JfNSW will extepd the for completjop of such testjpa by 
a perjod of tjme equal to the tjme from 6 March 2015 uptil such admjpjstratjye 
modjficatjop is obtajped apd opco ackpowledaes apd agrees that it will have po 
Claim aaainst IfNSW arisina out of or io aov wav in coooection with. aov such 
extepsjop to the perjod for testjpgl and: 

(i) if such testing demonstrates the presence of Coal Tar at a hazardous level 
which means that it cannot be disposed of as general waste (Hazardous 
Coal Tar), then the regime in clauses 11.4(b) and 11.4(c) below and 
paragraph 2(d) of Schedule D4 (Net Financial Impact) shall apply and OpCo 
must within 60 days of the results of such tests being received, develop and 
provide to TfNSW a mitigation and treatment plan for dealing with both 
identified Hazardous Coal Tar and any future Hazardous Coal Tar which 
OpCo may discover. OpCo shall not be entitled to make any claim pursuant 
to this clause 11.4B (Responsibility for Coal Tar) or paragraph 2(d) of 
Schedule D4 (Net Financial Impact) to the extent OpCo does not undertake 
the tests or where the test shows Hazardous Coal Tar and OpCo does not 
provide the mitigation and treatment plan; and 
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(ii) if such testing does not demonstrate the presence of Hazardous Coal Tar, 
OpCo shall proceed with the SLR Works and accepts all delay risks 
associated with all Coal Tar and paragraph 2(d) (i i) of Schedule D4 (Net 
Financial Impact) sha ll not apply. 

(b) Whether or not the testing referred to in clause 11.4B(a) determines the presence 
of Hazardous Coa l Tar contaminated material that cannot be disposed of as general 
waste, upon discovery of Hazardous Coa l Tar TfNSW will be liable to OpCo for  
of the demonstrated additional direct costs of the removal and disposal of any 
subsequent discovery of Hazardous Coal Tar contaminated material above those 
that OpCo wou ld have paid had t he Hazardous Coal Tar contaminated material 
been able to be disposed of as part of general waste (which in the case of disposal 
wi ll be those costs paid to a Licensed Disposal Site), provided that the 
demonstrated additional direct costs of OpCo shall, for the purposes of this clause 
11.4B(b), not be greater than the amounts set out in the table below (CPI Indexed) 
for each tonne of Coal Tar contaminated material removed and disposed of: 

SIZE (Tonnes) X < 500 T > 500 T but< 1000 T 1000 T > x 

Rate (per    
Tonne) - Coal 
Tar* 

The above table applies to the aggregate of material removed and not on a per 
event basis. 

(c) Subject to OpCo's express entit lements under this deed, the parties acknowledge 
and agree that: 

( i) the approach set out in this clause 11.4B (Responsibility for Coal Tar) shall 
be OpCo's only entitlement in respect of; and 

(ii) TfNSW shall have no other liability, and OpCo shall not be entitled to Claim 
against the State or TfNSW for any Loss or any extension to the Date for_ 

FPS!, Date for FPS2, Date for comoletjop or Reyjsed Forecast Date of 
Completion in re lation to, 

Contamination relating to Coal Tar contaminated material for which OpCo is 
responsible under clause 11.4 (Contamination). 

11.5 Environmental compliance 

OpCo must: 

(a) (no improper use of SLR Site or Extra Land): not use the SLR Site or Extra 
Land, or allow OpCo's Contractors to use t he SLR Site or Extra Land, so that: 

(i) any hazardous substance is abandoned or dumped on the SLR Site or Extra 
Land; 

( ii) any haza rdous substance is hand led in a manner which is likely to cause an 
Environmental Hazard; or 

( iii) any other substance is released from, deposited to, or emanates from, the 
SLR Site or Extra Land such that a state of Contamination occu rs; 
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(b) (be environmentally responsible): at all times carry out, and ensure that 
OpCo's Contractors carry out, OpCo's Activities in an environmentally responsible 
manner, in accordance with Good Industry Practice, and so as to protect the 
Environment and keep the SLR Site in a good and safe condition; 

(c) (comply with Environmental laws): without limiting clause 6 (Law and 
Approvals): 

(i) comply with, and ensure that OpCo's Contractors in performing OpCo's 
Activities comp ly with: 

(A) all laws relating to the Environment; 

(B) the Planning Approvals; and 

(C) all Environmental Notices; and 

(i i) obtain and comply with all requirements of, and ensure that OpCo's 
Contractors in performing OpCo's Activities obtain and comply with all 
requirements of, any Approvals required in order to release or emit anything 
from the SLR Site into the air or water or onto the ground or otherwise into 
the Environment or to emit any substantia l noise or vibrations; 

(d) (notification): immediately notify TfNSW in writing as soon as OpCo: 

(i) becomes aware of any non-compliance with the requirements of any law or 
Approval regarding the Environment, or any Planning Approva l, in the 
performance of OpCo's Activities; 

(ii) becomes aware of any information, fact or circumstance where, if TfNSW 
were to be aware of such information, fact or circumstance, TfNSW would be 
required to notify any Authority of that information, fact or circumstance 
pursuant to any law relating to the Environment (without limiting any other 
obligation of OpCo in relation to the information, fact or circumstances); or 

(i ii ) notifies any Authority of any matter pursuant to any law relating to the 
Environment, in which case OpCo must provide to TfNSW a copy of such 
notification and of any subsequent correspondence with the Authority in 
relation to the subject of the notification; and 

(e) (indemnity): indemnify TfNSW against any Loss incurred by TfNSW arising out of 
or in any way in connection w ith an Environmental Notice received by TfNSW that 
arises out of or in connection with any Contamination: 

(i) for which OpCo is responsible under this deed; or 

(ii) that occurs as a result of a breach by OpCo of this deed. 

11.6 Environmental Management Plans 

OpCo: 

(a) must comply with, and ensure that OpCo's Contractors in performing OpCo's 
Activities comply with, the Environmental Management Plans; and 
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(b) will not be relieved from compliance with any of its obligations under this deed or 
from any of its liabilities whether under this deed or otherwise according to law as 
a result of: 

(i) compliance with the Environmental Management Plans; 

(ii) any audits or other monitoring by TfNSW's Representative of OpCo's 
compliance with the Environmental Management Plans; or 

(iii) any failure by TfNSW's Representative, or anyone else acting on behalf of 
TfNSW, to detect any non-compliance. 

11.7 Liability under the NGER Legislation 

(a) OpCo acknowledges and agrees that: 

(i) if OpCo's Activities constitute a "faci lity" within the meaning of the NGER 
Legislation, then for the purposes of the NGER Legislation: 

(A) it has operationa l control of that faci lity or facilities and will comply 
with any obligations arising in respect of OpCo's Activities under the 
NGER Legislation; or 

(B) where an OpCo Contractor has operational control of that faci lity or 
faci lities, OpCo must ensure that the OpCo Contractor will comply 
with any obligations arising in respect of OpCo's Activities under the 
NGER Legislation; and/or 

(ii) if OpCo is part of a group (as defined in the NGER Legislation) of which the 
controlling corporation (as defined in the NGER Legislation) is registered 
under the NGER Legislation, OpCo wi ll use its reasonable endeavours to 
procure that the relevant controlling corporation complies with the NGER 
Legislation in relation to OpCo's Activities. 

(b) If, despite the operation of clause 11.7(a), TfNSW incurs, or but for this clause 
would incur, a liability under or in connection with the NGER Legislation as a result 
of or in connection with OpCo's Activities, and the NGER Legislation provides that 
such liability can be transferred by TfNSW to OpCo, OpCo must, upon the written 
request of TfNSW, do all things reasonably necessary to transfer the liability to 
OpCo. 

11.8 Provision of Emissions and Energy Data to TfNSW 

(a) OpCo must provide OpCo's Emissions and Energy Data to TfNSW's Representative: 

(i) at such times as may be agreed by TfNSW and OpCo, or, if no such 
agreement is reached, within 10 Business Days of receiving written notice 
from TfNSW indicating that it requires OpCo's Emissions and Energy Data to 
be provided; and 

(ii) on each occasion that OpCo is required to provide OpCo's Emissions and 
Energy Data to an Authority under the NGER Legislation or any other 
applicable law. 

(b) TfNSW may use OpCo's Emissions and Energy Data for any purpose as it sees fit . 
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11.9 Reporting Emissions and Energy Data 

(a) This clause 11.9 (Reporting Emissions and Energy Data) applies if despite the 
operation of clause 11. 7 (Liability under the NGER Legislation), TfNSW incurs a 
liability under or in connection with the NGER Legislation as a result of or in 
connection w ith OpCo's Activities. 

(b) OpCo must assist TfNSW to comply with the NGER Legislation in relation to any 
aspect of OpCo's Activities. 

(c) Without limiting clause 11.9(b), if TfNSW notifies OpCo in writing that OpCo is 
required to provide OpCo's Emissions and Energy Data to TfNSW, then OpCo must: 

( i) provide OpCo's Emissions and Energy Data to TfNSW in the same manner, 
form and level of detail, based on the same methods and at the same times: 

(A) as if OpCo were obliged under the NGER Legislation to provide 
Emissions and Energy Data to an Authority and TfNSW was that 
Authority; 

(B) in accordance with the requirements or approvals of any Authority 
and any Directions by TfNSW; and 

(C) without limiting clauses 11.9(c)(i) (A) or 11.9(c)(i)(B), as may be 
required to enable TfNSW: 

(aa) to discharge, as and when they fall due, any ob ligations that it 
may have to provide OpCo's Emissions and Energy Data to any 
Authority; and 

(bb) to provide to any Authority any OpCo's Emissions and Energy 
Data concerning any greenhouse gas project; 

(ii) keep all such OpCo's Emissions and Energy Data as may be required to 
enable it to discharge its obligations under clause 11.9(c)(i); 

(iii) retain records of its activities that are the basis of OpCo's Emissions and 
Energy Data for any financia l year, for a period of not less than 7 years from 
the end of the year in which the relevant activities take place; and 

(iv) permit OpCo's Emissions and Energy Data to be examined, monitored, 
measured, copied, audited and verified by any persons appointed or 
authorised for that purpose by TfNSW or any Authority, and co-operate with 
and provide all reasonable assistance to any such persons, including giving 
access to premises, plant and equipment, producing and giving access to 
documents (including any records kept and retained under clauses 
11. 9( c)(ii) and 11. 9( c)(ii i)) and answering questions. 

(d) OpCo acknowledges and agrees that: 

(i) OpCo's Emissions and Energy Data is provided to TfNSW: 

(A) to discharge any obligations that TfNSW may have to provide such 
Emissions and Energy Data to an Authority; and 
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(B) so that TfNSW may provide to any Authority any OpCo's Emissions 
and Energy Data concerning any greenhouse gas project; 

(ii) TfNSW may provide or otherwise disclose OpCo's Emissions and Energy Data 
to any Authority; and 

(iii) nothing in this clause 11.9 (Reporting Emissions and Energy Data) is to be 
taken as meaning that TfNSW has agreed to perform on behalf of OpCo, any 
obligation that OpCo itself may have under any legislative requirement 
regarding the provision of Emissions and Energy Data to any Authority 
(including any obligation under the NGER Legislation) . 

12.1 Construction Site Licence 

(a) TfNSW grants to OpCo a non-exclusive Construction Site Licence to use and 
occupy, and to permit OpCo's Contractors to use and occupy, each Section of the 
Construction Site for the purpose of performing OpCo's Activities in consideration 
of the receipt by TfNSW of a licence fee of $10 (receipt of which is acknowledged 
by TfNSW) and in accordance with, and subject to, the terms set out in this deed. 

(b) This licence: 

(i) commences, in respect of each Section of the Construction Site, on: 

(A) the Section Access Date for that Section; 

(B) such later date as notified by OpCo to TfNSW's Representative if 
OpCo int ends to take possession of the Section later than the Section 
Access Date for that Section provided that OpCo has given TfNSW at 
least 60 days' notice of such date; or 

(C) such earlier date as may be agreed between the parties for that 
Section, 

provided that OpCo has complied with all requirements under any relevant 
Third Party Agreement, Third Party requirement specified in Schedu le B3 
(Requirements of Third Parties) or Utility Provider Agreement for obtaining 
access to that Section; 

(ii) terminates, in respect of each Section of the Construction Site, on the 
ea rl ier of: 

(A) to the extent that the licence is subject to the terms of a Third Party 
Agreement, Third Party requirement specified in Schedule B3 
(Requirements of Third Parties) or Uti lity Provider Agreement, the 
expiry or earlier determination of the licence granted in accordance 
with the Third Party Agreement or a Third Party requirement specified 
in Schedule B3 (Requirements of Third Parties)-'; or Utjjjty Proyjder 
Agreement: 

(B) if not terminated previously in accordance with clause 12.l(b)(ii)(A), 
the Date of Completion; and 

(C) the termination of this deed; 
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(iii) is subject to: 

(A) restrictions upon the access, occupation and use of the Section; 

(B) OpCo providing the required notices, 

referred to in Schedule B3 (Requirements of Third Parties), the Utility 
Provider Agreements and the Section Access Schedule; and 

(C) OpCo obtaining road occupancy licences, if required, as set out in 
clause 12.5 (Road Occupancy Licences). 

(c) OpCo must comply with the terms of: 

( i) the Existing Land Arrangements; and 

(ii) any easements, restrictions on use, covenants, agreements or other similar 
arrangements burdening or benefiting the land contained in the Construction 
Site (including each Section) as recorded in the register maintained by Land 
and Property Information New South Wales under the Real Property Act 
1900 (NSW) as at the date of this deed, 

including those identified or referred to in Schedule BS (Easement and land 
arrangements). 

(d) OpCo is responsible for gaining access to and from each Section of the Construction 
Site and, except as expressly provided in this deed, wi ll not be entitled to make 
any Claim against TfNSW in connection with access, the failure to gain access or 
delay in gaining access, to and from each Section of the Construction Site. 

(e) OpCo: 

(i) must access each Section of the Construction Site only at the points of entry 
and exit and via the routes set out in the Section Access Schedule and the 
Planning Approvals; and 

(ii) bears the risk of coordinating its access to each Section of the Construction 
Site with any other person that uses the access ways to each Section of the 
Construction Site. 

(f) OpCo must not use each Section of the Construction Site, or permit it to be used, 
for any purpose other than the Delivery Activities, without TfNSW's prior consent. 

(g) Without limiting OpCo's obligations under this clause 12.1 (Construction Site 
Licence), OpCo may, prior to the commencement of the Construction Site Licence, 
request access to parts of the Construction Site from the Transport Management 
Centre for the purposes of carrying out non-destructive testing, investigations and 
surveys in connection with the Delivery Activities. 

(h) Provided that OpCo is complying with its obligations in relation to access to the SLR 
Site in accordance with this deed, TfNSW's Representative agrees that it will not 
seek to prevent any such access granted by the Transport Management Centre 
pursuant to clause 12.l(g). 
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12.2 Vacating a Section 

(a) Subject to clause 12.2(g), TfNSW may, on 10 Business Days' written notice, 
require OpCo to vacate a Section for the period specified in the notice. 

(b) Prior to vacating the Section, OpCo must provide written notice to TfNSW and the 
Independent Certifier requesting the Independent Certifier to certify that the 
relevant Section has been vacated in accordance with the requirements of Schedule 
B6 (Section Access Schedule). 

(c) The Independent Certifier must, within 2 Business Days of receipt of OpCo's notice 
under clause 12.2(b): 

(i) provide a notice to TfNSW's Representative and OpCo certifying that OpCo 
has: 

(A) complied with the requirements of clause 12.2(b); or 

(B) not complied with the requirements of clause 12.2(b) (with reasons). 

(d) If the Independent Certifier issues a notice under clause 12.2(c)(i)(B), OpCo must 
promptly work to rectify any non-compliance and clauses 12.2(b) and 12.2(c) will 
reapply. 

(e) If the Independent Certifier issues a notice under clause 12.2(c)(i)(A), then OpCo 
will be deemed to have vacated the Section, on the date specified in OpCo's notice 
under clause 12.2(b). 

(f) TfNSW must pay OpCo the reasonable demobilisation and remobilisation costs 
incurred by OpCo as a result of OpCo complying with its obligations under this 
clause 12.2 (Vacating a Section) to the extent that OpCo's obligation to vacate the 
Section was not otherwise contemplated by the Section Access Schedule. 

(g) The parties agree that: 

(i) TfNSW may only issue a maximum total of five notices to OpCo under clause 
12.2(a); and 

(ii) any notice issued by TfNSW to OpCo under clause 12.2(a) must: 

(A) not require OpCo to vacate more than 3 Sections at any one time; 
and 

(B) not require OpCo to vacate a Section for longer than 3 days. 

12.3 Occupation of Fee Areas and Fee Zones 

(a) OpCo and TfNSW agree that: 

(i) OpCo will be liable to TfNSW for a percentage of the Daily Fee for each day 
that the Actua l Fee Zone Occupation Period exceeds the Base Fee Zone 
Occupation Period as fo llows: 

(A) if the Actual Fee Zone Occupation Period exceeds the Base Fee Zone 
Occupation Period by up to and including   of the Daily Fee; 

147 
AUSTRALIA\JUL\23296535~ .01655682117 04 



EiieeutieA VersieAFacj!jtatjop yersjop 

(B) if the Actual Fee Zone Occupation Period exceeds the Base Fee Zone 
Occupation Period by more than and up to ,  of the Daily 
Fee; 

(C) if the Actua l Fee Zone Occupation Period exceeds the Base Fee Zone 
Occupation Period by more than and up to   of the 
Daily Fee; and 

(D) if the Actua l Fee Zone Occupation Period exceeds the Base Fee Zone 
Occupation Period by  and over,  of the Daily Fee, 

capped at in the aggregate for all Daily Fees for which OpCo 
becomes liable under paragraphs (A) to (D) of this clause 12.3(a)(i); 

(ii) at Financial Close, OpCo wil l be allocated a credit of  (Base Fee 
Zone Credit); and 

(iii) if fol lowing the final Occupation Cessation Date of a Fee Zone the Actual Fee 
Zone Occupation Period is less than or equal to the Base Fee Zone 
Occupation Period, then TfNSW shall credit OpCo with  of the Daily Fee 
for each day that the Actual Fee Zone Occupation Period is less than the 
Base Fee Zone Occupation Period (an OpCo Fee Zone Credit) which shall 
be added to any existing and unused Fee Zone Credits provided that: 

(A) TfNSW is on ly required to pay or reimburse any monies to OpCo in 
accordance with clause 12.3(h); and 

(B) OpCo is only entitled to apply Fee Zone Credits to reduce the Monthly 
Zone Fees Payment Amounts payable to TfNSW in accordance with 
clause 12.3(b), but is not otherwise entitled to reduce or offset any 
other amounts against the Monthly Zone Fees Payment Amounts 
payable to TfNSW. 

(b) OpCo may apply any part of the Fee Zone Credits to reduce the amount of any 
subsequent Monthly Zone Fees Payment Amount payable to TfNSW provided: 

(i) a Fee Zone Credit can only be used on one occasion; 

(ii) after the application of any Fee Zone Credits a Monthly Zone Fees Payment 
Amount can never be less than zero; 

(iii) Fee Zone Credits may not be applied to reduce or offset any other amounts 
payable by OpCo to TfNSW under the TfNSW Project Agreements; and 

(iv) any Fee Zone Credits which are not applied to reduce the amount of a 
Monthly Zone Fees Payment Amount shall only be reimbursed to OpCo in 
accordance with clause 12.3(h). 

(c) OpCo acknowledges and agrees that in respect of Fee Zones (other than Double 
Occupation Fee Zones): 

(i) if, after Occupation Cessation - Type A has been achieved for a particular 
Type A Fee Zone, OpCo subsequently requ ires traffic to be d iverted from the 
traffic lanes located in that Type A Fee Zone for a further continuous period 
greater than 56 hours, then the Actual Fee Zone Occupation Period is 
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deemed to have continued from the initial Occupation Commencement Date 
and ends on the revised Occupation Cessation Date - Type A; and 

(i i) if, after Occupation Cessation - Type B has been achieved for a particular 
Type B Fee Zone, TfNSW or the Independent Certifier subsequently 
establishes that less than 50% of that Type B Fee Zone is open for safe and 
unrestricted public access during Key Times, then the Actual Fee Zone 
Occupation Period is deemed to have continued from the initial Occupation 
Commencement Date and ends on the revised Occupation Cessation Date -
Type B. 

(d) OpCo acknowledges and agrees that in respect of Double Occupation Fee Zones: 

(i) if after a second Occupation Cessation - Type A has been achieved for a 
particular Type A Fee Zone, OpCo subsequently requires traffic to be 
diverted from the traffic lanes located in that Type A Fee Zone for a further 
continuous period greater than 56 hours, then that part of the Actual Fee 
Zone Occupation Period is deemed to have continued from the second 
Occupation Commencement Date and ends on the latest Occupation 
Cessation Date - Type A; or 

( ii) if after a second Occupation Cessation - Type B has been achieved for a 
particular Type B Fee Zone, TfNSW or the Independent Certifier 
subsequently establishes that less than 50% of t he Type B Fee Zone is open 
for safe and unrestricted public access during Key Times, then that part of 
the Actual Fee Zone Occupation Period is deemed to have continued from 
the second Occupation Commencement Date and ends on the latest 
Occupation Cessation Date - Type B. 

(e) OpCo must provide written notice to TfNSW's Representative and the Independent 
Certifier of: 

(i) the Occupation Commencement Date; 

(i i) the Occupation Cessation Date; and 

(ii i) any revised Occupation Cessation Dates, 

within 5 Business Days of each of these dates occurring. 

(f) Each month, TfNSW wi ll issue a tax invoice to OpCo setting out t he Monthly Zone 
Fees Payment Amount in respect of the previous month, including details of any 
Fee Zone Credits which OpCo has utilised to reduce the Monthly Zone Fees 
Payment Amount that wou ld otherwise be payable if such Fee Zone Credits were 
not uti lised. The amount set out in the tax invoice is a debt due and payable by 
OpCo. 

(g) OpCo must pay to TfNSW the amount set out in the tax invoice within 20 Business 
Days of the issue of the tax invoice. 

(h) If, following the application of clause 12.3(b) above, at t he Date of Completion 
there remain Fee Zone Credits which have not been utilised by OpCo to reduce the 
amount of a Monthly Zone Fees Payment Amount, OpCo may issue a tax invoice to 
TfNSW equal to the lesser of: 

(i) the amount of any un-utilised Fee Zone Credits; and 
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(ii)  

To the extent that the total of t he Fee Zone Cred its which have not been uti lised by 
OpCo as at the Date of Completion exceed then Fee Zone Credits equal 
to the amount of the excess shall automatica lly be cancelled. 

If a Utility Works Event, or a Relief Event falling within paragraph (b) of the 
definition of "Relief Event" occurs (each a Relevant Event) and this wi ll cause a 
delay to the Occupation Cessation Date for a Fee Zone which is occupied by OpCo 
on the date on which the Relevant Event occurs, then if OpCo wishes to claim an 
extension to the Base Fee Zone Occupation Period for the re levant Fee Zone, OpCo 
may make an application for such extension following the procedure set out in 
clause 27 (Relief Events), but as if such procedure appl ies to a delay to the 
re levant Occupation Cessation Date. If the cond itions precedent to relief referred to 
in clause 27.4(a) have been complied with TfNSW will grant an extension to the 
relevant Occupation Cessation Date, but only to the extent and for so long as the 
Relevant Event prevents OpCo from performing the works for which the re levant 
Base Fee Zone Occupation Period was required. 

If a Relevant Event occurs in a Fee Zone and such Relevant Event is likely to 
extend the Occupation Cessation Date, OpCo may alter such Fee Zone to be a 
Double Occupation Fee Zone for the purposes of this clause 12.3 (Occupation of 
Fee Areas and Fee Zones) provided that the Base Fee Zone Occupation Period is 
not greater than prior to such alteration. 

If a Relevant Event occurs in a Fee Zone after the Base Fee Zone Occupation Period 
for a Fee Zone has been exceeded by OpCo, then OpCo may request that TfNSW 
alter such Fee Zone to be a Double Occupation Fee Zone, notwithstanding t hat the 
Base Fee Zone Occupation Period has been exceeded but without extending such 
Base Fee Zone Occupation Period and TfNSW wi ll act reasonably in considering any 
such request. 

The parties ackpowledae apd agree that: 

the Settlement Deed takes ipto account opco's liability to pay IfNSW apy 
Daily Fees pursuant to this dause 12,3 (Occupation °t Fee Areas and Fee 
Zones}: apd 

as at the Restructure Effectjye Date, IfNSw releases opco from aov 
obHaatioo or liability to pay aov Daily Fee pursuant to this dause 12,3 
(occupation or Fee Areas and Fee Zones}, 

12.4 Licence 

(a) Subject to the terms of this deed, TfNSW grants to OpCo a non-exclusive licence to 
use and occupy, and to permit OpCo's Contractors to use and occupy: 

(i) the IWLR Permanent Light Rai l Corridor; and 

(i i) the CSELR Permanent Light Rai l Corridor, 

for the purpose of performing OpCo's Activities. 

(b) TfNSW grants to OpCo a non-exclusive licence to access, and to permit OpCo's 
Contractors to access, t he Non-Corridor Assets for the purpose of performing 
Operations Activities in re lation to Non-Corridor Assets: 
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(i) only to the extent TfNSW and its authorised persons are permitted to do so 
under ; and 

(i i) subject to and in accordance with the terms of, 

any Utility Provider Agreement, Existing Land Arrangements, Easements or Land 
Arrangements concerning, benefiting or burdening any Non-Corridor Assets. 

(c) OpCo agrees, in consideration of the grant of the Operations Phase Licence, to pay 
the Licence Payment to TfNSW on each Licence Payment Date and which Licence 
Payment Date shall commence on or after the Date of Completion . 

( d) The licence granted: 

( i) under clause 12.4(a): 

(A) in re lation to the !WLR Permanent Light Rai l Corridor, commences on 
the Date of Revenue Service; and 

(B) in relation to the CSELR Permanent Light Rail Corridor, commences 
on,;. 

~ the Date of FPSl io respect of FPS stage 1: 

™ the Date of FPS2 io respect of FPS stage 2: and 

L9;;l the Date of Completion io respect of the parts of the CSELR 
Permanent Ught Rail corrjdor pot referred to io clauses 
12,4fd}f j}(B}faa} or 12,4fd}(j)(B}(bb} : and 

(ii) under clause 12.4(b) commences on the Date of Revenue Service, 

and the licences terminate on the earlier of: 

(i ii ) the Expiry Date; and 

(iv) the termination of this deed. 

(e) The rights confe rred by these licences are persona l rights in contract only and do 
not create any tenancy or any estate or interest in the Permanent Light Rail 
Corridor or any land on which any Non-Corridor Assets are located. 

(f) OpCo acknowledges that TfNSW has agreed to assign the Licence Payments 
(exclusive of GST) due in connection with the Operations Phase Licence to Finance 
Co pursuant to the Receivables Purchase Deed. On receipt of a notice of 
assignment issued by TfNSW in accordance with the Receivables Purchase Deed: 

(i) OpCo must pay each Licence Payment and any other amounts (exclusive of 
GST) to Finance Co in accordance with the not ice; 

(ii) any such payment will discharge the liability of OpCo to pay the Licence 
Payments to TfNSW under this deed; and 

(iii) OpCo must pay the GST payable in respect of each Licence Payment to 
TfNSW, but it is only obliged to make that payment when it has been 
provided with a tax invoice in respect of the relevant Licence Payment. 
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12.5 Road Occupancy Licences 

(a) OpCo must obtain approval from the Transport Management Centre for road 
occupancies and closures required to perform OpCo's Activities. 

(b) OpCo must, in carrying out OpCo's Activities, comply with the requirements of each 
road occupancy licence. 

(c) TfNSW wil l not be liable for any Claim by OpCo arising out of or in any way in 
connection wit h any delay, additional costs or other effects on OpCo's Activities 
re lated to the ability of OpCo or OpCo's Contractors to obtain any road occupancy 
licences required to perform OpCo's Activities. 

12.6 CSELR Permanent Light Rail Corridor 

TfNSW and OpCo acknowledge that: 

(a) the CSELR Permanent Light Rail Corridor is to be detai led by OpCo in the Design 
Documentation, based on the principles set out in SPR Appendix 6 (Permanent 
Light Rail Corridor); 

(b) the Design Documentation wi ll be developed and finalised in accordance with 
clause 13 (Design); 

(c) the SLR Works wi ll be constructed in accordance with the Design Documentation 
that OpCo is entitled to use for construction purposes under clause 13.9(a) and 
otherwise in accordance with this deed; and 

(d) OpCo wi ll survey the CSELR Permanent Light Rail Corridor in accordance with SPR 
Appendix 11 (TfNSW's General Specifications) as a condition of Completion. 

12.7 Existing Land Arrangements, Easements and Land Arrangements 

Provisions regarding Existing Land Arrangements, Easements and Land Arrangements in 
respect of the Permanent Light Rail Corridor and the Assets are set out in Schedule BS 
(Easement and Land Arrangements). 

12.8 Native Title Claims 

(a) If there is a Native Title Claim with respect to the SLR Site or any part of the SLR 
Site, OpCo must: 

(i) continue to perform OpCo's Activities, except to the extent otherwise: 

(A) directed by TfNSW's Representative; 

(B) ordered by a court or t ribunal ; or 

(C) requ ired by law; and 

(i i) at the request of TfNSW, or if required to do so under any law or by order of 
a court or tribunal, provide all reasonable assistance in connection with 
dealing with the Native Title Claim (including giving TfNSW and any other 
persons authorised by TfNSW access to the SLR Site or that part of the SLR 
Site which is the subject of the Native Title Claim when reasonably required 
by TfNSW for that purpose). 
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(b) For the purposes of clause 12.S(a)(i)(A), TfNSW may by written notice direct OpCo 
to suspend performance of any or al l of OpCo's Activities until such time as TfNSW 
gives OpCo further notice. 

12. 9 Artefacts 

(a) All Artefacts found on or under the surface of the SLR Site wi ll, as between the 
parties, be the absolute property of TfNSW. 

(b) Where such an Artefact is found, OpCo must: 

(i) immediately notify TfNSW's Representative; 

(ii) ensure that the Artefact is protected and not disturbed further; 

(iii) comply with all requirements of Authorities; and 

(iv) continue to perform OpCo's Activities, except to the extent otherwise: 

(A) ordered by a court or tribunal; or 

(B) required by law. 

12.10 Working hours 

Unless otherwise agreed between OpCo and TfNSW's Representative, the hours of work 
applicable to OpCo's Activities to be carried out on the SLR Site are those permitted by 
relevant law and relevant Authorities. 

12.11 Extra Land 

(a) OpCo must procure for itself and at its own cost the occupation or use of or 
relevant rights over any land or bui ldings in addition to the SLR Site which is 
necessary or which it requires for the execution of OpCo's Activities, including 
where Property Works are undertaken. 

(b) Where any Property Works are required to be carried out on Extra Land, OpCo 
must give a wr itten notice to the owner or owners of the property (with a copy to 
TfNSW's Representative) which: 

(i) describes the Property Works to be carried out; 

(i i) requests access for the purpose of carrying out the Property Works; and 

(i ii) specifies the intended date for commencement of the Property Works, 

not less than 10 Business Days prior to the day which OpCo intends to commence 
the Property Works. 

(c) OpCo will be liable for the consequences of, and wi ll have no Claim against TfNSW 
arising out of or in any way in connection with, any delay in accessing Extra Land 
to carry out the Property Works. 

(d) Upon being given access to any Extra Land for the purpose of carrying out any 
Property Works, OpCo must promptly carry out those Property Works in a manner 
which minimises inconvenience and disruption to the owners, occupiers and users 
of the Extra Land. 
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(e) OpCo must, in re lation to Property Works: 

(i) rehabilitate any part of Extra Land to the state agreed between OpCo and 
the owner of such Extra Land prior to commencing the work or, if no such 
agreement is reached, the state it was in immediately prior to OpCo 
obtaining access; and 

(ii) otherwise repair any damage or degradation to such a part arising out of or 
in any way in connection with the performance of its obligations under this 
clause 12.11 (Extra Land). 

(f) As a condition precedent to Final Completion, OpCo must: 

( i) rehabilitate any Extra Land in accordance with the requirements of all 
relevant Authorities and other relevant persons; and 

(ii) provide to TfNSW's Representative: 

(A) a properly executed release in favour of TfNSW, on terms satisfactory 
to TfNSW's Representative, from all Claims from the owner or 
occupier of, and from any other persons having an interest in, such 
Extra Land; or 

(B) if OpCo is unable to obtain such a release, despite using best 
endeavours to do so, a statement signed by OpCo to the effect that, 
such owner or occupier or other person having an interest in the 
Extra Land, has failed or refused to execute such a release within 15 
Business Days of it being provided by OpCo to the owner, occupier or 
other person following completion of the work on the Extra Land. 

(g) OpCo must indemnify TfNSW against any Loss incurred by TfNSW in connection 
with any claim by the owner or occupier of any part of the Extra Land where: 

(i) the owner or occupier has not executed such a release; or 

(ii) the claim arises out of or in connection with OpCo's Activities. 

(h) OpCo acknowledges that: 

(i) integration of the requirements for access to Extra Land is at the sole risk of 
OpCo; and 

( ii) TfNSW wi ll not be liable for any Claim by OpCo arising out of or in any way 
in connection with: 

(A) identifying and obtaining access to Extra Land; or 

(B) any delay, additional costs or other effects on OpCo's Activities 
related to the ability of OpCo or OpCo's Contractors to obtain access 
to Extra Land or integrate such Extra Land with the SLR Site. 

12.12 Permitted use 

OpCo must not: 

(a) undertake the SLR Works (other than the Third Party Works) such that the final 
location of such works is outside the Project Site; 
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(b) undertake the Temporary Works outside the Construction Site; or 

(c) undertake the Local Area Works outside the Construction Site and the Local Areas. 

12.13 Temporary Areas 

OpCo must, as a condition precedent to Final Completion, reinstate the Temporary Areas 
to a condition at least equivalent to the condition existing before that occupation or use. 

13. DESIGN 

13.1 Design obligations 

OpCo must design the SLR Works, the Temporary Works and any works carried out as 
part of the Operations Activities in accordance with: 

(a) the SPR; 

(b) the Third Party Agreements and the Third Party requirements specified in Schedule 
B3 (Requirements of Third Parties); 

( c) any Modification: 

(i) directed by TfNSW by a Modification Order; or 

( ii) approved by TfNSW by a Modification Approval; and 

(d) the other requirements of this deed. 

13.2 Concept Design 

(a) OpCo acknow ledges that prior to the date of this deed it prepared the Concept 
Design. OpCo agrees that it bears absolutely all risks howsoever they may arise as 
a result of the use by OpCo of, or the reliance by OpCo upon, the Concept Design 
in performing OpCo's Activities and that such use and reliance w ill not limit any of 
its obligations under this deed. 

(b) OpCo is responsible for, and assumes the risk of, any Loss it suffers or incurs 
arising out of or in connection with: 

(i) the design and construction of the SLR Works and the Temporary Works in 
accordance with the Concept Design; and 

(ii) any differences between the Concept Design and the SLR Works and the 
Temporary Works which OpCo is required to design and construct (ignoring 
any differences which are the subject of a Modification Order) to satisfy the 
requirements of this deed including: 

(A) differences necessitated by any Site Conditions encountered; and 

(B) differences required to ensure that the SLR Works and the Temporary 
Works wil l be and remain fit for their intended purposes and satisfy 
the requirements of this deed, 

and irrespective of any assumptions, projections, estimates, contingencies, or 
otherwise that OpCo may have made in re lation to the Concept Design. 
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(c) OpCo warrants that: 

(i) the Concept Design has been prepared by OpCo; 

(ii) if the SLR Works and the Temporary Works are designed and constructed in 
accordance with the Concept Design, the SLR Works and the Temporary 
Works will satisfy the requirements of this deed (but nothing in this clause 
13.2(c)(ii) affects or limits clauses 13.2(a) or 13.2(b), which will prevail to 
the extent of any inconsistency); 

(iii) it wil l carry out and complete OpCo's Activities in accordance with the 
Concept Design (but nothing in this clause 13.2(c)(ii i) affects or limits 
clauses 13.2(a) or 13.2(b), which wi ll prevai l to the extent of any 
inconsistency); 

(iv) it wi ll not depart from the Concept Design in a manner that is prohibited by 
section 5.l(b) of the SPR; and 

(v) it remains responsible for ensuring that the SLR Works and the Temporary 
Works wi ll satisfy the requirements of this deed despite the Concept Design. 

13.3 Design warranties 

(a) OpCo warrants that: 

( i) it has checked, examined, analysed and carefully considered the SPR and 
Planning Approvals and that: 

(A) it has satisfied itself as to the completeness, correctness, accuracy, 
appropriateness, suitability and adequacy of the SPR; 

(B) it has satisfied itself that there are no omissions, ambiguities, 
discrepancies or inconsistencies in or between the SPR and Planning 
Approval; 

(C) the SPR is proper, adequate and fit for its intended purpose of 
enabling OpCo to carry out OpCo's Activities in accordance with, and 
to ensure that the SLR Works and the Tempo rary Works comply with, 
this deed; 

(D) it will be fu lly and exclusively responsible and liable for all risks 
howsoever they may arise as a result of the use by OpCo of, or 
reliance upon, the SPR; and 

(E) the use of, or reliance upon, the SPR does not affect any of its 
obligations under this deed or entitle OpCo to make any Claim 
against TfNSW arising out of or in any way in connection with the 
SPR; and 

(ii) the Design Documentation wi ll : 

(A) satisfy the requirements of the SPR and the other requirements of 
this deed; and 

(B) be fit for its intended purpose. 

(b) The warranties given in clauses 13.2(c) and 13.3(a) wi ll not be affected by: 
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(i) the Early Works carried out under the Managing Contractor Contract; 

(ii) any design work carried out by others prior to the date of this deed and 
incorporated in th is deed; or 

(iii) the termination (for any reason) of this deed. 

13.4 Preparation and submission of Design Documentation 

OpCo must: 

(a) prepare the Design Documentation (other t han Design Documentation for 
CSELRVs) in the fo llowing two or three Design Stages (as specified in the Design 
Management Plan): 

( i) Design Stage 1; 

(ii) Design Stage 2; and 

(iii) Design Stage 3, 

or as otherwise contemplated by t he Design Management Plan ; 

(b) prepa re Design Documentation for CSELRVs in accordance with SPR Appendix 37 
(Rolling Stock); 

(c) during the Delivery Phase, submit all Design Documentation (not including any 
Design Documentation to the extent that it re lates solely to Non-Reviewable 
Temporary Works) to the Independent Certifier (with a copy to TfNSW's 
Representative): 

(i) in accordance with the Design Management Plan (if applicable); 

( ii) in a manner and at a rate which, having regard to the quantum of Design 
Documentation submitted, will give the Independent Certifier a reasonable 
opportunity to review the submitted Design Documentation; and 

(ii i) in accordance with the requi rements of the SPR, including SPR Appendix 37 
(Rolling Stock); 

(d) within 5 Business Days of a request by the I ndependent Certifier, provide the 
Independent Certifier (with a copy to TfNSW's Representative) with any Design 
Documentation to the extent t hat it relates solely to Non-Reviewable Temporary 
Works; 

(e) in relation to Design Documentation prepared in accordance with clause 13.4(a), 
ensure the Design Stage 2 Design Documentation (where only two Design Stages 
are to apply) and Design Stage 3 Design Documentation submitted is of a level of 
detai l which is sufficient to permit the Independent Certifier to determine whether: 

( i) t he Design Documentation complies with this deed; and 

( ii) the SLR Works which will be constructed in accordance with the Design 
Documentation w ill comply with this deed; and 
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(f) in relation to Design Documentation prepared in accordance with clause 13.4(b), 
ensure the Design Documentation submitted is of a level of detail which is 
sufficient to permit the Independent Certifier to determine whether: 

( i) the Design Documentation complies with this deed; and 

(ii) the CSELRVs which wi ll be constructed in accordance with the Design 
Documentation wi ll comply with this deed. 

13.5 Certification of Design Documentation 

(a) All Design Documentation submitted pursuant to clause 13.4(a) for Design Stage 1 
and Design Stage 2 must be accompanied by a certificate in the form of Schedule 
Cl (Form of Design Certification - Stage 1 and 2): 

(i) from OpCo certifying that the Design Documentation complies with al l the 
requirements of this deed including the SPR; and 

(ii) from the O&M Contractor certifying that the Design Documentation is 
acceptable from an operationa l perspective to enable the O&M Contractor to 
meet its obligations under the O&M Contract. 

(b) All Design Documentation submitted pursuant to clause 13.4(a) for Design Stage 3 
must be accompanied by a certificate in the form of Schedule C2 (Form of Design 
Certification - Stage 3): 

(i) from OpCo certifying that the Design Documentation: 

(A) complies with this deed including the SPR; and 

(B) is appropriate for construction; 

( ii) from the D&C Contractor certifying that the Design Documentation: 

(A) complies with this deed including the SPR; and 

(B) is appropriate for construction; and 

(iii) from the O&M Contractor certifying that the Design Documentation is 
acceptable from an operational perspective to enable the O&M Contractor to 
meet its obligations under t he O&M Contract. 

(c) All Design Documentation submitted pursuant to clause 13.4(b) for CSELRVs must 
be accompanied by a certificate in the form of Schedule C16 (Form of Design 
Certification - CSELRVs) from OpCo certifying that the Design Documentation: 

(i) complies with this deed including the SPR; and 

(ii) is appropriate for construction . 

13.6 Explanation of Design Documentation 

OpCo must, whenever it submits Design Documentation pursuant to clause 13.4 
(Preparation and submission of Design Documentation): 

(a) deliver a design presentation workshop within 5 Business Days of its submission; 
and 
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(b) if required by TfNSW or the Independent Certifier, make available the appropriate 
design personnel to: 

(i) explain the Design Documentation; and 

(ii) provide such information regarding the Design Documentation as TfNSW or 
the Independent Certifier reasonably requests. 

13.7 Review of Design Documentation 

(a) (TfNSW's Representative review): TfNSW's Representative may (but is not 
obliged to), within 18 Business Days for Design Documentation submitted in 
accordance with clause 13.4 (Preparation and submission of Design 
Documentation), review the Design Documentation and notify the Independent 
Certifier in writing of any comments which TfNSW has in respect of the Design 
Documentation. 

(b) (Independent Certifier review): The Independent Certifier will, within 22 
Business Days for Design Documentation submitted in accordance with clause 13.4 
(Preparation and submission of Design Documentation): 

(i) review the Design Documentation (taking into account any comments 
received from TfNSW under clause 13. 7(a) and any comments from the 
Urban Design Reference Group under clauses 13.S(b) and 13.S(c)); and 

(i i) in respect of Design Stage 1 or Design Stage 2 for Design Documentation 
submitted pursuant to clause 13.4(a), notify OpCo of any actua l 
non-compliances with the requirements of this deed. The Independent 
Certifier may also notify OpCo of any potential non-compliance with the 
requirements of this deed, together with detailed reasons, or any other 
observation or comment which the Independent Certifier has on the Design 
Documentation; 

(ii i) in respect of Design Stage 3 for Design Documentation submitted pursuant 
to clause 13.4(a): 

(A) reject the Design Documentation (with detailed reasons) if the 
Independent Certifier considers that the Design Documentation: 

(aa) does not comply with the requirements of this deed (minor 
errors and omissions excepted); or 

(bb) is not sufficiently complete to enable the Independent Certifier 
to form a view on whether it is compliant; or 

(B) certify the Design Documentation by: 

(aa) including a notation on each document forming part of the 
Design Documentation; and 

(bb) providing to TfNSW's Representative and OpCo a certificate in 
the form of Schedule C3 (Independent Certifier Design 
Certificate - Stage 3); 

(iv) in respect of Design Documentation submitted pursuant to clause 13.4(b) 
for CSELRVs: 
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(A) reject the Design Documentation (with detailed reasons) if the 
Independent Certifier considers that the Design Documentation: 

(aa) does not comply with the requirements of this deed (minor 
errors and omissions excepted); or 

(bb) is not sufficiently complete to enable the I ndependent Certifier 
to form a view on whether it is compliant; or 

(B) certify the Design Documentation by: 

(c) Not used 

(aa) including a notation on each document forming part of the 
Design Documentation; and 

(bb) provid ing to TfNSW's Representative and OpCo a certificate in 
the form of Schedule Cl 7 (Independent Certifier Design 
Certificate - CSELRVs). 

(d) (Non-compliance in Stage 1 or Stage 2 Design Documentation): If the 
I ndependent Certifier notifies OpCo under clause 13.7(b)(ii) that any Design Stage 
1 or Design Stage 2 Design Documentation submitted pursuant to clause 13.4(a) 
contains an actual non-compliance with the requirements of this deed, OpCo: 

( i) must, within 20 Business Days of receiving such notice, give the 
Independent Certifier a written response which explains how OpCo wil l 
address the non-compliance in sufficient detail to satisfy the Independent 
Certifier that compliance wi ll be achieved in the next Design Stage; and 

(ii) must, prior to submitting the next Design Stage Design Documentation, give 
the Independent Certifier a written statement which explains how the 
non-compliance has been addressed; 

(e) (Rejection or amendment of Design Documentation): If any Design 
Documentation is rejected by the Independent Certifier under clause 
13.7(b)(iii)(A): 

(i) OpCo must promptly amend the relevant part of the Design Documentation 
which was non-compliant and re-submit it, along with any other information 
reasonably required by the Independent Certifier, in accordance with clause 
13.4 (Preparation and submission of Design Documentation); and 

(ii) the process in this clause 13.7 (Review of Design Documentation) will be 
reapplied to the amended Design Documentation. 

(f) Not used 

(g) (Minor errors or omissions): If the certificate provided by the Independent 
Certifier pursuant to clause 13.7(b)(iii)(B) lists any minor errors or omissions: 

(i) the Independent Certifier may, in the certificate, recommend the action that 
could be taken by OpCo to address the minor error or omission; and 

(ii) OpCo must: 
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(A) complete the recommended action, or if there is no recommended 
action, take the action OpCo deems reasonable in the circumstances 
to correct the minor error or omission to the extent required for the 
Design Documentation to comply with this deed, within the 
timeframe (if any) specified by the Independent Certifier; and 

(B) demonstrate to the Independent Certifier that it has complied with 
clause 13. 7(g)(ii)(A), 

both as a pre-condition to undertaking any activities re lated to the minor 
errors and omissions or commencing the Tests specified in sections 3.5 and 
3. 7 of SPR Appendix 33 (Testing and Commissioning). 

13.8 Urban Design Reference Group 

(a) The Urban Design Reference Group has been const ituted by TfNSW to: 

(i) review the Design Documentation; and 

(ii) advise TfNSW on the quality of the urban design, architecture and landscape 
architecture aspects of the Design Documentation. 

(b) The Urban Design Reference Group may (but is not obliged to), within 13 Business 
Days for Design Documentation for any Design Stage, review the Design 
Documentation and notify the Independent Certifier of any comments which the 
Urban Design Reference Group has in respect of the Design Documentation. 

(c) TfNSW may, in respect of any Design Documentation submitted by OpCo: 

(i) provide copies of any such Design Documentation received from OpCo to; 
and 

(ii) seek comments from and take into account the views of, 

the Urban Design Reference Group. 

(d) OpCo must be available at all reasonable times to: 

(i) present to t he Urban Design Reference Group on; and 

(ii) answer any questions from the Urban Design Reference Group in relation to, 

the Design Documentation. 

(e) Without limiting any other provision of this deed: 

(i) nothing which occurs during any workshop or meeting at which members of 
the Urban Design Reference Group are present wi ll: 

(A) relieve OpCo of its obligations, or constitute a waiver of any of 
TfNSW's rights, under this deed; or 

(B) be construed as a direction or notice by TfNSW to do or not to do 
anything and the parties confirm that all discussions on any matters 
raised at any workshop or meeting at which members of the Urban 
Design Reference Group are present, or any comments made by the 
Urban Design Reference Group, wil l not give rise to any obligation on 
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the part of OpCo to comply with anything which the members of the 
Urban Design Reference Group say or do during such workshops or 
meetings; 

(i i) OpCo must not comp ly with any directions given or purported to be given by 
the Urban Design Reference Group or a member of the Urban Design 
Reference Group unless TfNSW's Representative has given OpCo a Direction 
to t he same effect; and 

( iii ) if OpCo considers that any Direction by TfNSW's Representative under 
clause 13.8(e)(ii ) constitutes or involves a Modification, OpCo must if it 
wishes to make a Claim in relation to the matter give a notice and submit a 
claim in accordance wi th, and otherwise comply with, clause 57.1 (Notice of 
Modification). 

13.9 Design Documentation for construction 

(a) Unless otherwise approved in writing by TfNSW's Representative, OpCo must not 
use for construction purposes any Design Documentation (not including any Design 
Documentation to the extent it relates solely to Non Reviewable Temporary Works, 
unless requested by the Independent Certifier under clause 13.4(d)), unless: 

(i) Design Documentation for Design Stage 3 has been: 

(A) certified by OpCo, the D&C Contractor and by the O&M Contractor 
under clause 13. S(b); 

(B) submitted to the Independent Certifier (and copies to TfNSW's 
Representative) under clause 13.4 (Preparation and submission of 
Design Documentation); and 

(C) certified by the Independent Certifier under clause 
13.7(b)(iii)(B)(bb); or 

(i i) Design Documentation for Design Stage 2 : 

(A) has been cert ified by OpCo and by the O&M Contractor under clause 
13.S(a); 

(B) has been submitted to the I ndependent Certifier (and copies to 
TfNSW's Representative) under clause 13.4 (Preparation and 
submission of Design Documentation); and 

(C) is not the subject of a notice of any actual non-compliance w ith the 
requirements of t his deed by the I ndependent Cert ifier under clause 
13. 7(b)(ii) . 

(ab) I f OpCo uses Design Documentation for construction purposes as permitted by 
clause 13.9(a)(i i), OpCo does so at its own risk ( including all costs and risks 
associated w ith proceeding with such construction and the risk t hat a Certificate of 
Completion may not be issued if construction in accordance w ith that Design 
Documentation does not comply w ith the requirements of this deed, includ ing the 
SPR). 

(b) OpCo must give TfNSW's Representative four hard copy sets, and one electronic 
copy, of: 
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(i) all Design Documentation which it is entitled pursuant to clause 13.9(a) to 
use for construction purposes in accordance with the requirements of the 
SPR; and 

(ii) surveys and work as executed Design Documentation in accordance with the 
requirements of the SPR. 

13.10 Amendments to Final Design Documentation 

Subject to clause 29 (TfNSW initiated Modifications) and clause 30 (OpCo initiated 
Modifications), if OpCo wishes to amend Final Design Documentation prior to the Date of 
Final Completion: 

(a) OpCo must submit the amended Design Documentation to the Independent 
Certifier (with a copy to TfNSW's Representative) together with: 

(i) the certifications referred to in clause 13.9(a); and 

(ii) an explanation as to why it is seeking to amend the Final Design 
Documentation; and 

(b) clause 13 .7 (Review of Design Documentation) will apply as if the Design 
Documentation is Design Stage 3 Design Documentation. 

13.11 Design Life 

(a) OpCo represents and warrants that: 

(i) each Asset that falls within a category referred to in section 5.2 of the SPR 
will: 

(A) be designed and constructed so that.;. 

~ wjth respect to Assets for fps stage 1. at the Date of fps1. it 
js fit for its intended purpose at the Date of fps1 ; 

~ with cesoect to Assets for FPS Staae 2 at the Date of FPS2 it 
is fit for jts iotepded purpose at the Date of fps2: apd 

~ for al l other Assets, at Completion, it is fit for its intended 
purpose at the Date of Completion; 

(B) be operated and maintained during the Term so that it is fit for its 
intended purpose at all times during the Term; and 

(C) be capable of remaining fit for its intended purpose at all times 
during its Design Life provided it is operated and maintained in 
accordance with the Asset Management System; 

(ii) where an Asset that falls within a category referred to in section 5.2 of the 
SPR is Replaced or Refurbished during the Term, the replacement or 
refurbished Asset wi ll: 

(A) be designed and constructed so that, at t he time of its Replacement 
or Refurbishment, it is fit for its intended purpose; 
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(B) be operated and maintained during the Term so that it is fit for its 
intended purpose at all times during the Term; and 

(C) be designed and constructed so as to be capable of being fit for its 
intended purpose at all times during its Extended Design Life 
provided it is operated and maintained in accordance with the Asset 
Management System. 

(b) The representations and warranties made by OpCo under clause 13.ll(a) are 
made, and will be deemed to have been made, in respect of each Asset that falls 
within a category referred to in section 5.2 of the SPR: 

(i) in the case of the representations and warranties made under clause 
13.ll{a)(i), on: 

(A) the date of this deed; and 

(B) or 

(ii) in the case of the representations and warranties made under clause 
13.ll(a)(ii), on: 

(A) the date that replacement or refurbishment of the relevant Asset has 
been completed; and 

(B)  

(c) Clause 13.ll{b) will survive the rescission, termination or expiration of this deed. 

(d) OpCo: 

(i) waives any right to; and 

(ii) must not, 

assert, make or rely on a plea, defence, claim or argument in any forum 
whatsoever that a cause of action that TfNSW has or may have against OpCo 
arising out of or in connection with any false representation, or breach of warranty, 
under this clause 13.11 (Design Life) in respect of an Asset is statute-barred, 
before the period ending on the Expiry Date. 

( e) Op Co must not enforce any judgment or award obtained on the basis of a plea, 
defence, claim or argument asserted, made or relied on by OpCo in breach of 
clause 13.ll{d). 

(f) OpCo must indemnify TfNSW against any Loss suffered by TfNSW as a result of: 

(i) any action by OpCo in breach of clause 13.ll{d); and 

(ii) the enforcement of any judgment or award by OpCo in breach of clause 
13.ll{e). 
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14. COMMENCEMENT OF REVENUE SERVICE ON THE IWLR 

14.1 Commencement of Revenue Service on the IWLR 

(a) OpCo must commence Revenue Service on the !WLR on the Date for Revenue 
Service unless the parties agree otherwise. 

(b) OpCo must pay to TfNSW all costs and losses incurred by TfNSW, including 
additional costs payable to Transdev, which would not have been incurred by 
TfNSW but for OpCo's failure to commence Revenue Service on the Date for 
Revenue Service. 

14.2 Requirements for commencement of Revenue Service 

The following requirements must be satisfied prior to OpCo commencing Revenue Serv ice : 

(a) (Rail safety): OpCo has complied with all its obligations under clause 7 (Rail 
Safety); 

(b) (Project Plans) each of the Project Plans specified in SPR Appendix 43 (Project 
Plan Requirements) as covering the !WLR Operations Phase has been submitted to 
TfNSW's Representative and TfNSW's Representative has not issued a notice under 
clause 8.S(a) within 20 Business Days following submission of the Project Plan; 

(c) (Service Payment Monitoring System): the Service Payment Monitoring System 
is operationa l; 

(d) (Asset Management System): OpCo has developed and implemented an Asset 
Management System that complies with the requirements of section 9.2 of the 
SPR; 

(e) (Asset Information System): OpCo has implemented the Asset Information 
System for the IWLR that compli es with the requirements of SPR Appendix 40 
(Asset Information Management Systems); 

(f) (Transition In Management Plan): OpCo has complied with all its obligations 
under the Transition In Management Plan; and 

(g) (Everything else): OpCo has done everything else which this deed requires it to 
have done as a condition precedent or precondition to commencement of Revenue 
Service. 

14.3 Notice of commencement of Revenue Service 

OpCo must give TfNSW's Representative: 

(a) a first notice at least 4 months prior to the date on which it expects to satisfy the 
requirements for commencement of Revenue Service or if Financial Close occurs 
later than the date which is 4 months before the Date for Revenue Service, on the 
day after Financial Close; 

(b) a second notice at least 1 month prior to the date on which it expects to satisfy the 
requirements for commencement of Revenue Service; 

( c) a final notice at least 5 Business Days prior to the date on which it expects to 
satisfy the requirements for commencement of Revenue Service; and 
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(d) a written request for a Certificate of Readiness for Revenue Service when it 
believes it has satisfied the requirements for commencement of Revenue Service 
referred to in clause 14.2 (Requirements for commencement of Revenue Service) 
(which request must not be given earlier than 5 Business Days after the date on 
which OpCo gives notice under clause 14.3(a)). 

14.4 Certification of Readiness for Revenue Service 

(a) Within 5 Business Days of receipt of the request under clause 14.3(d), TfNSW's 
Representative must either: 

(i) if the requirements for commencement of Revenue Service referred to in 
clause 14.2 (Requirements for commencement of Revenue Service) have 
been satisfied issue a Certificate of Readiness for Revenue Service to OpCo 
stating as the Date of Revenue Service, the date of which OpCo wi ll 
commence Revenue Service; or 

(ii) if the requirements for commencement of Revenue Service have not been 
satisfied, issue a notice to OpCo which: 

(A) lists the items which remain to be completed to satisfy the 
requirements for commencement of Revenue Service; or 

(B) states that OpCo is so far from satisfying the requirements for 
commencement of Revenue Service that it is not practicable to 
provide the list referred to in clause 14.4(a)(ii)(A). 

(b) If TfNSW's Representative issues a notice under clause 14.4(a)(ii), OpCo must 
continue to satisfy the requirements for commencement of Revenue Service and 
clause 14.3 (Notice of commencement of Revenue Service) and this clause 14.4 
(Certification of Readiness for Revenue Service) will reapply . 

(c) If TfNSW's Representative issues the Certificate of Readiness for Revenue Service 
and a notice under clause 14.4(a)(i), OpCo must commence Revenue Service on 
the Date of Revenue Service. 

14.5 Journey Time Detection Device 

(a) TfNSW wi ll (or procure that an Other Contractor will) carry out works to install the 
Journey Time Detection Device prior to the Date for Revenue Service ( Installation 
Works). 

(b) TfNSW must give the Independent Certifier a notice in writing (with a copy to 
OpCo) at least 15 Business Days prior to the date on which it expects the 
installation of the Journey Time Detection Device to be completed, together with 
any information that may be reasonably required by the Independent Certifier. 

(c) Within 5 Business Days of receipt of a notice from TfNSW under clause 14.5(b) the 
Independent Certifier must either: 

(i) notify TfNSW in writing (with a copy to OpCo) that the Installation Works are 
complete and the Journey Time Detection Device is fit for its intended 
purpose (as at the date of completion of the Installation Works) to enable 
OpCo to comply with its obligations under Schedule 01 (Service Payment 
Regime) (Installation Completion Notice); or 
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(i i) notify TfNSW in writing (with a copy to OpCo) that the installation of the 
Journey Time Detection Device is not sufficiently complete to enable the 
Independent Certifier to form a view. 

(d) Upon issue of an Installation Completion Notice, OpCo agrees that: 

( i) the I nstallation Works cease to be a Proximate Work Activity for the purpose 
of paragraph (k) of the definition of "Compensation Event"; 

( ii) it wi ll accept all risks in relation to the Journey Time Detection Device from 
the date of the Installation Notice; and 

(iii) other than expressly set out in this deed, OpCo will not be entitled to make 
any Claim against t he State or TfNSW for any Loss in relation to OpCo's use 
of the Journey Time Detection Device. 

(e) If the Independent Cert ifier issues a notice to TfNSW under clause 14.5(c)(ii ), 
clauses 14.S(b) and 14.S(c) w ill reapply, except that t he notice period under clause 
14.5(b) will be reduced to 5 Business Days. 

(f) If the Independent Certifier has not issued the Insta llation Completion Notice by 
the Date for Revenue Service, t he parties agree that the Alternative Journey Time 
Detection Method will apply from the Date for Revenue Service unti l the date that 
is one day after receipt of the Insta llation Completion Notice. 

15. CONSTRUCTION 

15 .1 Construction obligations 

(a) OpCo must construct the SLR Works and the Temporary Works in accordance with: 

(i) the SPR; 

(ii) any Design Documentation prepared by OpCo in accordance with the 
requirements of this deed and which OpCo is entitled to use fo r construction 
purposes under clause 13.9(a); 

( iii) any Modification Request for an Emergency Modification, Modification Order 
or Modification Approval issued by TfNSW; and 

(iv) the other requirements of t his deed. 

(b) Subject to clause 8 .7 (Permitted use, implementation and compliance), OpCo must 
not commence any work upon the Construction Site: 

( i) until each of the fo llowing Project Plans have been submitted to TfNSW's 
Representative under clause 8.5 (Review of Project Plans) and the time 
specified in clause 8.5(a) has expired without TfNSW's Representative 
having issued a notice under that clause during that t ime: 

(A) Project Management Plan; 

(B) Quality Management Plan; 

(C) Risk Management Plan; 

(D) Safety Management Plan; 
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(E) Delivery Phase Sustainability Plan; 

(F) Safety Accreditation Plan; 

(G) Construction Management Plan; 

(H) Incident Management Plan covering the Delivery Phase; and 

(I) Security Management Plan covering the Delivery Phase; 

(ii) until the Traffic and Transport Management Plan has been certified by the 
Independent Certifier under clause 8.5 (Review of Project Plans); and 

(iii) all Hold Points required to be released prior to commencement of work upon 
the Construction Site have been released in accordance with the 
requirements of this deed, including the Quality Management Plan. 

(c) OpCo accepts full responsibility for all construction means, methods and techniques 
used in the performance of the Delivery Activities. 

15.2 Construction warranties 

OpCo warrants that: 

(a) construction wi ll be carried out in accordance with the Design Documentation which 
OpCo is entitled to use for construction purposes in accordance with clause 
13.9(a); 

(b) construction carried out in accordance with the Design Documentation which OpCo 
is entitled to use in accordance with clause 13.9(a) will satisfy the requirements of 
this deed; 

(c) the SLR Works and the Temporary Works wil l be completed in accordance with, and 
satisfy the requirements of, this deed; and 

(d) the re!eyapt compopepts of the SLR Works will , upen Cempletien ,;. 

ill wjth respect to the compooeots for Fps stage 1, upop the Date of Fps1: 

® wjth respect to the compopepts for Fps stage 2. uoop the Date of fps2 · and 

@ wjth respect to compopepts of the SLR works pot referred to iP clauses 
1s 2rd)(j) or 1s.2rd)(jj). upon the Date of comp!etjop. 

and thereafter at all re levant times, be safe and fit for their intended purposes. 

15.3 Managing Contractor Collateral Warranty 

(a) TfNSW has procured from the Managing Contractor the Managing Contractor 
Collateral Warranty in favour of OpCo. 

(b) TfNSW will provide OpCo with "as built" drawings to the extent such drawings are 
received from the Managing Contractor as part of completion of the Early Works 
under the Managing Contractor Contract. 

(c) The warranties in clause 15.2 (Construction warranties ) will not be affected by the 
Early Works carried out under the Managing Contractor Contract. 
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15.4 Required IWLR Works 

(a) Prior to the Date of Revenue Service TfNSW, an Other Cont ractor, the Managing 
Contractor or an Early Works Contractor may carry out Required I WLR Works. 

(b) If, by the Date of Revenue Service there are any Required IWLR Works that: 

(i) have not commenced; or 

(ii) are not the subject of an executed agreement for the performance of the 
Requ ired IWLR Works, 

the pa rties agree the following: 

(iii) TfNSW must, with in 40 Business Days from the Date of Revenue Service, 
issue a Modification Order to OpCo under clause 29 .14 (Instruction to 
proceed) in re lation to the outstanding Required IWLR Works; 

(iv) the procedure in clause 29 (TfNSW initiated Modifications) will apply; and 

(v) TfNSW's right to withdraw the Modification Request in accordance with 
clauses 29.l(b) and 29.6(c) wi ll not apply . 

15.5 Alison Road Works 

The parties acknowledge and agree that: 

(a) 

(b) 

(c) 

(d) 

OpCo will earr'y'has carrjed out the Alison Road Works; 

as at t he date of this deed, the exact scope of the AlisoA Road Works is uAlmowA; 

not used: 

the Net Financial Impact of the Alison Road Works wtH-eehas beep calcu lated and 
paid in accordance with Schedule D4 (Net Financial Impact); and 

subject to clauses 26 (Cofflper,satior, Ever,ts) aAd 27 (Relief Ever,ts)as at the 
Restructure Effectjye Date, OpCo wi ll not be entitled to make any Claim against the 
State or TfNSW arising out of, or in any way in connection with, the Alison Road 
Works other thaA as coAtemplated iA Schedu le D4 (Net Fir,ar,d al lfflpact) . 

.15....6. JCS Piao 

@ OPCO must: 

submit each Jcs Piao io fully documented aod compliant form (as 
determjped by RMS) for each Jcs by the releyapt JCS ooco submjssjoo 
Date: aod 

M complete all ohysjcal iotersectjoo works by the releyapt JCS works Date, 
iocludio0 the completion of au other cjyil aod traffic system infrastructure 
works at the intersection but excludina the installation of cabinets and anv 
relevant infrastructure associated with cabinet installation, 

~ IfNSW will use its best endeavours to arra□ae for RMS to issue the termination 
charts: 
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ill for each rcs (wjth the exceptjop of rcs 1006} op or before 31 May 2019; 
~ 

M for rcs 1006 op 0c before z Jype 2019, 

16. QUALITY 

OpCo must, in performing OpCo's Activities: 

(a) use workmanship : 

( i) of: 

(A) the standard set out in the SPR; or 

(B) to the extent it is not so set out, a standard consistent with Good 
Industry Practice for work of a similar nature to the construction of 
the SLR Works; and 

(ii) which is fit for its intended purpose; and 

(b) use Materia ls: 

17. TIME 

( i) which: 

(A) comply with the requirements of the SPR and the Third Party 
Agreements and Third Party requirements specified in Schedu le B3 
(Requirements of Third Parties); or 

(B) if not fu lly described in the SPR or the Third Pa rty Agreements and 
Third Party requirements specified in Schedule B3 (Requirements of 
Third Parties), are consistent with the Good Industry Practice for work 
of a similar nature to t he re levant OpCo's Activities; and 

(i i) which: 

(A) are free from defects and other imperfections; and 

(B) are safe and fit for their intended purpose. 

17.1 Commencement 

OpCo must promptly commence performance of t he Delivery Act ivities following Financial 
Close . 

12, 1A Exteosi0 o to pate toe comp!etjon 

Jhe partjes ackpowledae that· 

w io accordaoce with the Settlement Deed IfNSW bas araoted OoCo a□ extension of 
t jme to the Date for comp!etjop to : apd 

ill the extension of time referred to in oaraaraob Ca) is without oreiudice to anv future 
riahts of either oartv under this deed, ioclvdioa with resoect to anv extension of 
time to the Date for Comoletio□ followina the Restructure Effective Rate. 
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~ use its best epdeayours to achjeye FPS stage 1 Readjpess by the pate for FPs1. 
and for the ourooses of this clause 17 2(a) onlv. if the Indeoeodeot Certifier issues 
the Certificate of Readiness for FPS Staae 1 Ooerations after 12:00am AESI but at 
or before 3; 30am AESJ 0□ the releyaot date the pate of FPS1 will be taken to be 
the date before the date of jssue by the Ipdepepdept certjfjer of the certjfjcate of 
Readiness for FPS Staae l Ooeratioos; 

ill use its best epdeayours to achjeye FPS stage 2 Readjpess by the pate for FPs2 · 

ill fat-use its best endeavours to achieve Completion by the Reyjsed Forecast Date 
fuf,of Completion; 

@ fer-achieve Completion by the Longstop Date; and 

,(fil f€r-consistent w ith its obl igations under clause 17.2(a ,c), di ligently progress the 
Delivery Activities. 

17. 3 Delivery Program 

(a) The initial Delivery Program is contained in Schedu le Al0 (Initial Delivery 
Program). 

ill opco has prepared apd submitted aod JfNsw has proyjded comments oo, the 
Revised Peliverv Proa ram detailina the oroaram that reflects the Pate for FPSJ, 
the Pate for FPS2 and the Revised Forecast Pate of Comoletion and includes aov 
other key dates to achjeye the staged commepcemept of operatjops, Jhe Reyjsed 
Deljyery Program js set out io Schedule A24, opco must bys July 2019 update the 
Reyjsed peljyery Program for the ;ssues coota jped io Part c of Schedule A24 to the 
satjsfacti0□ of JfNSW, apd this will be deemed to be the Deljyery Program oo apd 
from the date of notice from IfNSW, unless uodated io accordance with this clause 
17,3 {Delivecv Proacaro) or unless otherwise aareed bv the oarties, 

ill fbr-OpCo must: 

(i) update the Delivery Program periodically at interva ls no less than monthly 
to take account of : 

(A) changes to the program; and 

(B) any corrective action plan submitted by OpCo under clause 17.5 
(Delays) for which TfNSW does not issue any comments under clause 
17.6(b); 

(ii) ensure that each update of the Delivery Program contains the details 
required by the SPR and any other details which TfNSW's Representative 
reasonably directs; 

(iii) explain any changes to the cr itica l path in the Delivery Program; 

(iv) periodically at interva ls no less than monthly and having regard to the 
current Delivery Program, confirm whether or not OpCo wi ll, or is likely to, 
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achieve Completion before, w-Afttfl.wi or after the Conversion PeriodReyjsed 
Forecast Pate of Comnletioo; 

(v) ensure that each update of the Delivery Program makes allowance for the 
Project Plans and Design Documentation to be submitted to the Independent 
Certifier in a manner and at a rate which will give the Independent Certifier 
a reasonable opportunity to review the submitted Project Plans or Design 
Documentation within the 20 Business Day period referred to in clause 8.5 
(Review of Project Plans) or the periods referred to in clause 13 (Design) (as 
the case may be); and 

(vi) give the I ndependent Certifier copies of each update of the Delivery 
Program for its review. 

@ f€-r-Nothing in the Delivery Program wi ll bind TfNSW or otherwise affect the time for 
the performance of TfNSW's obligations under this deed. 

17.4 Acceleration by OpCo 

If OpCo chooses to accelerate progress of the Delivery Activities then: 

(a) TfNSW may elect to assist OpCo but wi ll not be obliged to take any action to assist 
or enable OpCo to,;. 

ill achjeye Fps stage 1 Readjpess by the Date for Fps1: 

@ achjeye Fps stage 2 Readjpess by the Date for Fps2: or 

Liill achieve Completion before the Reyjsed Forecast Date fflf,Q,f Completion; 

(b) the time for the performance of TfNSW's or TfNSW's Representative's obligations 
will not be affected; and 

(c) other t han in accordance with clause 19.12 (Early FPS Stage Readiness or 
Completion), OpCo wi ll not be entitled to make any Claim against TfNSW in relation 
to such acceleration (or any fai lure or inability by OpCo or TfNSW to accelerate). 

17.5 Delays 

(a) 

(b) 

(c) 

If OpCo becomes aware of any matter (other than a Relief Event) which wi ll, or is 
likely to, g ive rise to a delay in achieving Fps Stage 1 Readjpess. Fps Stage 2 
Readjpess or Completion, OpCo must give TfNSW: 

( i) a notice setting out detailed particulars of the delay; and 

(i i) a detailed corrective action plan in accordance with clause 17 .6 ( Corrective 
action plan), 

in each case as soon as reasonably practicable. 

If TfNSW reasonably believes that OpCo wi ll be delayed in achjeyjpg Fps Stage 1 
Readjpess or Fps Stage 2 Readjpess fas appjjcable} or achieving completion, other 
than as a resu lt of a Re lief Event, TfNSW may give notice to that effect to OpCo, 
and OpCo must then give TfNSW a detailed corrective action plan in accordance 
with clause 17.6 (Corrective action plan). 

OpCo must take all reasonab le steps to: 
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(i) prevent the cause of any delay to the Delivery Activities; and 

(ii) avoid or minimise the consequences or duration of any delay, 

including any delay arising from a Relief Event or a Modification, provided OpCo is 
not required to incur any additiona l expense or apply any additional resources in 
order to comply with its obligations under this clause 17.S(c). 

17.SA Unilateral extension 

(a) Where TfNSW considers that any act or omIssIon of TfNSW or an Associate of 
TfNSW will, or is likely to, delay OpCo in a manner that wi ll prevent OpCo from 
achjeyjpg FPS Stage 1 Readjpess. FPS stage 2 Readjpess or achieving completion, 
whether or not OpCo has made, or is entitled to make, a claim for an extension of 
time under clause 27 (Relief Events), TfNSW's Representative may, at any time 
and from time to time by written notice to OpCo, unilaterally extend the Date for 
FPSl. Date for FPS2 Date for Completion or Reyjsed Forecast Date of como!etjop 
(but the discretion must not be exercised as an alternative to the obligation of 
TfNSW to compensate OpCo in respect of a Compensation Event in accordance with 
clause 26 (Compensation Events)). 

(b) Whether or not OpCo has made or is entitled to make a Claim for an extension of 
time under clause 27 (Relief Events), TfNSW's Representative may at any time and 
from time to time by written notice to OpCo unilaterally extend the Longstop Date. 

(c) The parties acknowledge and agree that: 

(i) TfNSW is not required to exercise its discretion under this clause 17.SA 
(Unilateral extension) for the benefit of OpCo or at all ; and 

(ii) the exercise or fai lure to exercise the TfNSW's discretion under this clause 
17.SA (Unilateral extension) is not capable of being the subject of a Dispute 
or difference or otherwise subject to review. 

(d) If TfNSW unilaterally extends the Date for FPSl. Date for FPS2. Date for 
Completion or the Reyjsed Forecast Date of como!etjon under this clause 17.SA 
(Unilateral extension), nothing in this deed restricts OpCo from~ 

achjeyjpa FPS stage 1 Readjpess eadjer thap the Date for FPs1 Coroyjded 
that FPS stage 1 Readjpess occurs op or after the Date for FPSl orjor to 
such unilateral extension): 

!ill achjeyjpa FPS stage 2 Readjpess eadjer thap the Date for FPS2 Coroyjded 
that FPS stage 2 Read jpess occurs op or after the Date for FPs2 orjor to 
such upj!atecal extepsjop}: or 

{ill} achieving Completion earlier than the Reyjsed Forecast Date of Comp!etjop 
.o.c..tb,e_extended Date for Completion (provided that Completion occurs on or 
after the Reyjsed Forecast Date of Comp!etjop or the Date for Completion 
(as appljcable} orior to such unilateral extension). 

(e) TfNSW's discretion under clauses 17.SA(a) and 17.SA(b) must not be used where 
the Independent Certifier would be otherwise required to extend the Date for FPSl 
Date for FPS2. Date for Completion. Reyjsed Forecast Date of Como!etjop or the 
Longstop Date (or be#tapy or au of them) under clause 27 (Relief Events). 
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17.6 Corrective action plan 

(a) Each corrective action plan which OpCo must provide pursuant to clause 17 .5 
(Delays) must show how OpCo proposes to avoid, mitigate or minimise the 
consequences of the delay consistent with its obligations under clause 17.2 (Dates 
for Completion) and be accompanied by a proposed updated Delivery Program. 

(b) TfNSW may, within 20 Business Days of receipt of a corrective action plan reject 
the corrective action plan (with detailed reasons) if the corrective action plan does 
not comply with the requirements of this deed. 

(c) If TfNSW rejects the corrective action plan under clause 17.6(b), OpCo must 
amend and resubmit the corrective action plan to TfNSW, after which clause 
17.6(b) and this clause 17.6(c) will re-apply. 

(d) OpCo must comply with any corrective action plan which is not rejected under 
clause 17.6(b). 

(e) OpCo will not be relieved of any liability or responsibility under this deed or 
otherwise at law arising out of or in connection with: 

(i) any notice given by TfNSW under clause 17.6(b); or 

(ii) the implementation of any corrective action plan. 

(f) OpCo will not be entitled to make any Claim against TfNSW arising out of or in 
connection with any notice by TfNSW under clause 17.6(b) or any Loss suffered or 
incurred by OpCo in preparing, or complying with, a corrective action plan. 

17. 7 Delivery Phase Progress Reports 

In addition to OpCo's obligations under clauses 17.5 (Delays) and 17.6 (Corrective action 
plan), OpCo must give TfNSW a Delivery Phase Progress Report containing the details 
required by the SPR each month during the Delivery Phase. 

18. TESTING AND COMMISSIONING 

18.1 Testing and Commissioning Plan 

OpCo must carry out the Tests in accordance with the Testing and Commissioning Plan. 

18.2 Test Procedures 

(a) For each Test, OpCo must 

(i) prepare a Test Procedure which complies with clause 2.3 of SPR Appendix 
33 (Testing and Commissioning); and 

(ii) submit the Test Procedure to TfNSW's Representative and the Independent 
Certifier at least 60 Business Days prior to the date on which OpCo proposes 
to conduct the Test. 

(b) TfNSW's Representative may (but is not obliged to): 

(i) review any Test Procedure submitted under this clause 18.2 (Test 
Procedures); and 
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(ii) notify the Independent Certifier in writing (with a copy to OpCo) of any 
comments which TfNSW has in respect of the Test Procedure, 

within 15 Business Days of the date on which it is submitted to TfNSW's 
Representative. 

( c) The Independent Certifier must, within 20 Business Days of the date on which it 
receives the Test Procedure under this clause 18.2 (Test Procedures), review each 
Test Procedure (taking into account any comments received from TfNSW's 
Representative under clause 18.2(b)(ii)) and: 

(i) if the Independent Certifier considers that the Test Procedure does not 
comply with the requirements of this deed, notify OpCo of the 
non-compliances (with detailed reasons); or 

(i i) certify the Test Procedure by provid ing to OpCo and TfNSW's Representative 
a certificate in the form of Schedule C4 (Independent Certifier test 
procedure certificate). 

(d) If OpCo receives a notice in accordance with clause 18.2(c)(i) OpCo must submit a 
revised Test Procedure to the Independent Certifier whereupon the provisions of 
this clause 18.2 (Test Procedures) will reapply to the revised Test Procedure. 

(e) OpCo may not conduct a Test until the Test Procedure for that Test has been 
certified by the Independent Certifier. 

(f) OpCo may update any Test Procedure whereupon this clause 18.2 (Test 
Procedures) will reapply. 

18.3 Notice of Tests 

(a) OpCo must give TfNSW's Representative and the Independent Certifier at least 
-2-Gll Business Days' notice of the date, time and place of each Test. 

(b) OpCo must give TfNSW's Representative and the Independent Certifier: 

(i) a Test Program that specifies the date, time and place of each Test to be 
conducted for the following 8 .2.Q. Business Day period (Test Program); and 

(ii) an updated Test Program each week during the period that OpCo is carrying 
out Tests. 

(c) Unless otherwise agreed by TfNSW's Representative, OpCo wi ll be deemed to have 
fa iled a Test if it fai ls to give TfNSW and the Independent Certifier the required 
notice of when the Test wi ll be conducted. 

18.4 Conduct of Tests 

(a) OpCo must conduct all Tests in accordance with: 

( i) the relevant Test Procedure, as certified by the Independent Certifier in 
accordance with clause 18.2 (Test Procedures); and 

(ii) the other requirements of this deed. 

(b) OpCo must ensure that the conduct of Tests do not affect the Contract Service 
Level Requirements for the !WLR during the !WLR Operations Phase. 
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(c) TfNSW and the Independent Certifier may (but are not obliged to) attend and 
wit ness the conduct of all Tests. 

18.5 Test Reports 

(a) OpCo must, within 10 Business Days of ca rrying out a Test, submit a Test Report to 
TfNSW's Representative and the Independent Certifier for that Test, irrespective of 
the result of the Test. 

(b) Each Test Report must comply with and be submitted in accordance with the 
requirements of SPR Append ix 33 (Testing and Commissioning). 

(c) The Independent Certifier must, within -1-B~ Business Days of the date on which it 
receives the Test Report: 

(i) certify that the Test has been passed in accordance with the Test Procedure 
by issuing a certificate in the form of Schedule CS (Independent Certifier 
Test result certificate); or 

(i i) notify OpCo that: 

(A) the Test has been failed; and/or 

(B) the Test Report does not comply with the requirements of this deed. 

18.6 Failure of Test 

(a) If the Independent Certifier notifies OpCo that a Test has been fai led, OpCo must: 

(i) carry out all necessary rectification work; and 

(i i) when it believes it has completed all necessary rectification work, give a 
further notice in accordance with clause 18.3(a) whereupon clauses 18.4 
(Conduct of Tests) and 18.5 (Test Reports) will re-apply. 

(b) If OpCo gives a further notice under clause 18.6(a)(ii), OpCo must give TfNSW's 
Representative and the Independent Certifier at least 3 Business Days' notice of 
the date, time and place of the Test. 

18.7 Non-compliant Test Report 

If the Independent Certifier notifies OpCo that a Test Report is non-compliant, OpCo must 
amend and re-submit the Test Report whereupon clause 18.5 (Test Reports) will re-apply. 

18.8 Additional testing by TfNSW 

(a) TfNSW's Representative may carry out additiona l tests in respect of the SLR Works 
and the SLR. TfNSW's Representative must give OpCo reasonable prior notice of 
these tests (being at least 24 hours). OpCo must provide all reasonable assistance 
required by TfNSW's Representative and the Independent Certifier in relation to 
these tests. 

(b) TfNSW's Representative may, in re lation to these tests, direct that any part of the 
SLR Works not be covered up or made inaccessible without TfNSW's 
Representative's prior written approva l. 
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(c) If TfNSW's Representative requi res additiona l tests under this clause 18.8 
(Additional testing by TfNSW) within 1 month prior to the Date for,;_ 

in respect of addjtjonal tests for FPS stage 1, the Date for FPs1 Cor if the 
Date for FPs1 has occurred, the antjcjpated Date of FPS1 by reference to the 
current DeHyery Program): 

@ in respect of additional tests for FPS stage 2. the Date for FPS2 Cor if the 
Date for FPS2 bas occurred, the anticioated Date of EPS2 bv reference to the 
current Peliverv Proa ram) i 

w ;n respect of additional tests for complet;on. the Rey;sed Forecast Date of 
Completion (or if t he Reyjsed Forecast Date fef,of Completion has occurred, 
t he anticipated Date of Completion by reference to the current Delivery 
Prog ram) ,. 

t hen if : 

@ ftr-the additional tests, or re lated direction of TfNSW's Representative under 
clause 18.8(b), give rise to a delay in achieving ,;, 

W FPS stage 1 Readjness by the Date for FPs1 <or if the Date for FPs1 
has passed. a delay in achjeyjng FPS stage 1 Readjness): 

till FPS stage 2 Readjness by the Date tor FPs2 Cor if the Date for FPS2 
has passed, a delay ;n achjeyjng FPS stage 2 Readjness): or 

LQ, Completion by the Reyjsed Forecast Date fef,of Completion (or if the 
Reyjsed Forecast Date fef,of Completion has passed, a delay in 
achieving Completion); and 

00 fttr-the additional tests do not demonstrate any non-compliance with the 
requirements of this deed (excluding any Minor Defects), 

then TfNSW's Representative shall issue a Modification Order under clause 29 
(TfNSW initiated Modifications) in respect of those addit ional tests. Th is clause 

@ .Q.a.u.s.e. 18.8{c) does not apply to ,;, 

ill additional tests required under the Rai l Safety National Law, Rail Safety 
Regulations or any Accreditation held by OpCo or its Associates-,-_;__o_r 

@ tests reaujred by JfNSW's Representatjye whjch were · 

W ;nduded ;n the Test Program: and 

till whjch opco did not properly perform ;n accordance wjth the Test 
Procedure. 

FIRST PASSENGER SERVIC EFPS OPERATIONS, COMPLETION, FULL OPERATIONS, 
FINAL COMPLETION AND EARLY COMPLETION 

Requirements for First Passeftger se,,..iee[PS Stage Readjness 

The following requirements must be satisfied before OpCo 13rov iaes the First Passenger 

service: achjeyes each of FPS stage 1 Readjness and FPS Stage 2 Readjness <as 
aoolicable) orovided that ootbioa in this clause 19, 1 reauires ooco to re-satisfv the 
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reayjremeots of FPS stage 1 Readjpess i □ order to achieve FPS stage 2 Readjpess, voless 
OoCo must re-satisfv those reauirements in order to demonstrate it bas achieved FPS 
Staae 2 Readiness: 

(a) 

(b) 

(SLR Works are complete): the compopepts of the SLR Works (jpdydjpg the 
ooco EJS Works) for FPS stage 1 or FPS stage 2 (as aool jcable) (excluding the 
755 Feeder, Additional Required CSELRVs and Option lA CSELRVs) are complete 
and comply with the requirements of this deed, except for Minor Defects; 

(Third Party Works): OpCo has: 

( i) 

(ii) 

completed all Third Party Works for FPS Stage 1 or FPS Stage 2 (as 
appljcabie) in accordance with clauses 19.5 (Local Area Works), 19.6 (Utility 
Service Works) and 19.7 (Property Works), except for Minor Defects; and 

provided TfNSW's Representative with the written notices, statements or 
certificates (as the case may be) referred to in clause 19.6(a) and 19.7(a)_ 

for FPS stage 1 or FPS stage 2 Cas aooljcable) , 

and the Independent Certifier has provided TfNSW's Representative with the 
certificates referred to in clause 19.S(d); 

(c) (Conditions of Planning Approvals): OpCo has, in accordance with the 
requirements of this deed: 

(i) fulfilled all conditions of the Planning Approvals and implemented all 
mitigation measures which OpCo must fu lfil or implement prior to 
commencement of operationsFPS Stage 1 Operatjops or FPS Stage 2 
ooeratjops (as aooljcablel ; and 

(ii) complied with all obligations imposed on OpCo in respect of any conditions 
of the Planning Approvals and mitigation measures which must be fu lfilled or 
implemented prior to commencement of operations; FPS Stage 1 Operatjops 
or FPS stage 2 ooeratjops Cas aooncablel: 

(d) (Approvals): OpCo has provided the Independent Certifier and TfNSW's 
Representative with copies of all Approvals which this deed requires OpCo to obtain 
(or contemplates OpCo will obtain) prior to First Passenger Servicecommepcemept 
of FPS stage 1 operatjops or FPS stage 2 operatjops Cas aooijcab!e) (including any 
variation required to OpCo's Accreditation); 

( e) (Certifications): OpCo has provided the Independent Certifier and TfNSW's 
Representative with a certificate in the form of Schedule C7 (Form of Certificate for 
rkirst PasseAger Sen·iceFPS Operations): 

( i) 

( ii) 

from the D&C Contractor certifying that the SLR Works for FPS Stage 1 or 
FPS Stage 2 (as appijcable) (excluding the 755 Feeder, Additional Required 
CSELRVs and Option lA CSELRVs) have been constructed in accordance with 
the Design Documentation which OpCo is entitled to use for construction 
purposes under clause 13.9(a), except for Minor Defects; 

from OpCo certifying that the SLR Works for FPS Stage 1 or FPS Stage 2 (as 
appljcable) ( excluding the Additiona l Required CSELRVs and Option lA 
CSELRVs) comply with all the requirements of this deed (including the SPR), 
except for Minor Defects and have been constructed in accordance with the 
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Design Documentation which OpCo was entitled to use for construction 
purposes (but without prejudice to clause 13.9(ab)); and 

(iii) from the O&M Contractor certifying that the SLR Works for FPS Stage 1 or 
FPS Stage 2 (as applicable) (excluding the Additional Required CSELRVs and 
Option lA CSELRVs) are acceptable to the O&M Contractor and will enable it 
to comply with its obligations under the O&M Contract; 

(f) (Project Plans) each of the following Project Plans have been submitted to 
TfNSW's Representative under clause 8.5 (Review of Project Plans) and the time 
specified in clause 8.S(a) has expired without TfNSW's Representative having 
issued a notice under that clause during that time: 

(i) Incident Management Plan; 

(ii) Operations Plan; and 

(iii) Security Management Plan, 

covering the actjyjtjes referred to io paragraph Cc} of the defjpjtjop of FPS stage 1 
Operations, the actjyjtjes referred to i □ paragraph Cal of the definition of FPS stage 
2 Operatjops or the Full Operations Phase Cas applicable}; 

(g) (Final Performance Test) : the conditions precedent to the Final Performance 
Tests set out in section 3.8.3(a) of SPR Appendix 33 (Testing and Commissioning) 
relevant to FPS Stage 1 or FPS Stage 2, as appljcable, have been satisfied, except 
for conditions precedent which cannot be satisfied due to a Minor Defect; 

(h) (Asset Management System): OpCo has updated the Asset Management System 
to incorporate the CSELRFPS Stage 1 or FPS Stage 2 (as applicable}; 

(i) (Asset Information System): OpCo has implemented the Asset Information 
System for the CSELRFPS stage 1 or FPS Stage 2 Cas applicable} that complies 
with the requirements of SPR Appendix 40 (Asset Information Management 
Systems); afte 

ill escape Transfer}: Without limiting dause s2 1 where opco has agreed wjth ao 
other contractor or developer that it will perform a djscrete part of t he SLR works 
instead of opco cscope Transfer), opco has proyjded the JfNsw Represeptatjye 
aod t he rodepepdeot certifier wjth ao executed agreement sjgped by opco aod 
that Other contractor or developer Cas applicable} aod approved by JfNSW 
coofirmjpg the auaptum, location aod tjmjpg of the scope Transfer: and 

ill tB-(Everything else): OpCo has done everything else which this deed (including 
the SPR) requires it to have done as a condition precedent or precondition to Rfst­
Passenger serviceFPS Stage 1 Readjpess or FPS stage 2 Readjpess Cas applicable} . 

19.2 Notice of First Passenger Ser•.,iee Fps Stage Readjness 

~ For each of FPS stage 1 Readjpess apd FPS Stage 2 Readjpess, OpCo must give the 
Independent Certifier: 

ill fat-at least 20 Business Days' notice of the date on which it expects to 
satisfy the requirements for the First Passenger Service referred to in clause 
19 .1 (Requirements for .c:irst Passenger SeniceFPS Stage Readiness): 
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@ at the same tjme as the ootjce referred to io dause 19.2ra}, a list of items 
whjch opco has not at that date completed. but is requjred to complete io 
order to satisfv the reauireme□ts referred to io clause 19, 1 (Beouiremeats 
for FPS Stage Readiness); and 

00 fbrsubject to dauses 19.2(b} and 19.2(c), a written request for a Certificate 
of Readiness for First PasseAger ServiceFPS Operatjops when it believes it 
has satisfied the requirements for the First PasseAger Service referred to in 
clause 19.1 (Requirements for Rrst Passenger ServiceFPS Stage Readiness) 
(which request must not be given earlier than 5 Business Days after the 
date on which OpCo gives notice under clause 19.2(a)} (Certjfjcate 
Request). 

ill If opco believes it has satisfied the requjremeots referred to io dause 19, 1 
(Requirements for FPS stage Readiness} before 12.00 pm AESJ oo any day, then it 
must gjye the Independent certjfjer the certificate Request before 12,00 om AESJ 
oo the same dav, 

LQ Jhe partjes acknowledge and agree that: 

ill the o&c contractor is entitled to gjye the certificate Request to the 
Independent certifier oo behalf of ooco: and 

@ if the o&c contractor proyjdes the certjfjcate Request to the Independent 
certifier, OpCo's obligatjon to proyjde the certjfjcate Request is deemed to 
be satisfied, 

19,28 Evidence foe FPS Staae Readiness 

@ For each of FPS stage 1 Readjness apd FPS stage 2 Readjness <as applicable}, 
wjthio s Busjness Days of recejpt of the list referred to io dause 19,2rawn, the 
Independent certifier must jssue a ootjce to opco and JfNsw whjch ejther: 

confirms that it agrees wjth the list proposed by opco or alterpatjyely 
proyjdes an amended list of items whjch the Independent certifier consjders 
remain to be comoleted to satisfy the reauiremeots referred to in clause 
19, 1 <Requirements for FPS stage Readiness); or 

@ states that opco is so far from satjsfvioa the reaujremeots referred to io 
dause 19, 1 <Requirements for FPS stage Readiness} that it is not practjcal 
to proyjde the list referred to io dause 19,2ACal<il, 

ill U the Independent certifier issues a ootjce under clause 19.2ACa}rn, ooco must 
oroaressivelv comolete (and Provide evidence to the Iodeoeodeot Certifier) that 
each of the items which the Indeoeodeot Certifier bas aareed or identified Cas 
aoolicable) as remaioioa to be comoleted to satisfy the reauiremeots referred to in 
dause 19,1 (Requirements for FPS Stage Readiness> have been completed, 

LQ If the Independent certifier issues a ootjce under dause 1Q.2ACa}(jj}, opco must 
cootioue with the Peliverv Activities to satisfy the reavireme□ts referred to in 
dause 19,1 (Requirements for Fps stage Readiness} and dayse 19,2 Wotice of 
fPS stage Readiness> and thjs dause 19.2A <Evidence of Readiness for FPS stage 
Readiness) will reaoolv. 
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19.3 Certification of Readiness for First Passenger ServieeFps Operatjons 

W As soon as reasooablv oracticable. and in aov case: 

if the Certificate Reauest is received bv the Indeoeodeot Certifier bv 
12:00om AESI, on the same dav as the Certificate Reauest is received bv 
the Iodeoeodent Certifier; and 

Lill otherwjse wjthio 1 day of recejpt by the Ipdepepdept certifier of the 
certificate Request, 

(a) 'Nithin S Business Days of receipt of the request under clause 19.2(b).fl2.c.. 
each of FPS stage 1 Read jpess apd FPS stage 2 Readjpess. the Independent 
Certifier must either: 

!Jill fit-if the requirements for the First Passenger Service referred to in clause 
19 .1 (Requirements for ,c::irst Passenger See.'iceFPS Stage Readiness) have 
been satisfied, issue a Certificate of Readiness for First Passenger 
SeF'v<iceFPS Operatjops to OpCo and TfNSW; or 

!M f+it-if the requirements for First Passenger Servicereferred to jp dause 19.1 
(Requirements for FPS Stage Readiness) have not been satisfied, issue a 
notice to OpCo and TfNSW wh ich :(A) lists the items which remain to be 
comp leted to satisfy the requ irements for First Passenger Service; or(B) 
states that OpCo is so far from satisfying the requirements for First 
Passenger Service that it is not practicable to provide the list referred to in 
clause 19.3(a)(ii)(A) .19.1 (Requirements for FPS stage Readiness). 

(b) If the I ndependent Certifier issues a notice under clause 19.3(a)(++t£), OpCo must 
continue with the Delivery Activities to satisfy the requirements for the First 

Passenger servicereferred to io dause 19 1 (Requirements for FPS Stage 
Readiness/ and clause 19.2 (Notice of First Passenger Sen'iceFPS Stage Readiness) 
and this clause 19.3 (Certification of Readiness for First Passenger Se>'vice~ 
Operations) will reapply. 

19.4 Requirements for Completion 

Completion will be achieved when: 

(Fps stage 1 and FPS stage 2}: T(Nsw aod ooco have recejyed a certificate of 
Readjpess for FPS operations from the Ipdeoepdept certifier for FPS stage 1 
Read iness and FPS Staae 2 Readiness: 

~ far(Final Performance Test passed): the Independent Certifier has certified 
that the SLR Works (excluding the Additional Required CSELRVs and Option l A 
CSELRVs) have passed t he Final Performance Test; 

ill fbt-(Certifications): OpCo has provided the Independent Certifier and TfNSW's 
Representative with a certificate in the form of Schedule CS (Form of Certification 
for Completion): 

(i) from the D&C Contractor re-certifying that the SLR Works ( excluding the 
Additional Required CSELRVs and Option lA CSELRVs) have been 
constructed in accordance with the Design Documentation which OpCo is 
entitled to use for construction purposes under clause 13.9(a), except for 
Minor Defects; 
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( ii) from OpCo re-certifying that the SLR Works (excluding the Additional 
Required CSELRVs and Option lA CSELRVs) comply with all the 
requirements of this deed (including the SPR), except for Minor Defects; and 

(iii) from the O&M Contractor re-certifying that the SLR Works (excluding the 
Additiona l Required CSELRVs and Option lA CSELRVs) are acceptable from 
an operational perspective to enable it to meet its obligations under the 
O&M Contract; 

@ W-(CSELRV tests): the Independent Certifier has certified that not less than 25 
CSELRVs have passed the CSELRV Completion Tests; 

ill -Etl+-(Transfer of Moveable Assets) : OpCo has ensured that ownership of 
Moveable Assets (excluding the Add itional Required CSELRVs and Option lA 
CSELRVs) has transferred to TfNSW in accordance with clause 51.2 (Moveable 
Assets) ; 

ill {Hand ayer}; JfNsw apd opco have recejyed a certjfjcate of Local Area Works 
Hapd over from the Ipdepepdept certjfjer for FPS stage 1 aod FPS stage 2: and 

Lfil fer(Everything else): OpCo has done everything else which t his deed requires it 
to have done as a condition precedent or precondition to Completion. 

19.4A Delivery of CSELRVs by Completion 

(a) By the Reyjsed Forecast Date fuf.9.f Completion (but not as a condition to 
Completion being achieved pursuant to clause 19.4 (Requirements for 
Completion)), OpCo must: 

(i) deliver 5 CSELRVs (the Additional Required CSELRVs) in addition to the 
number of CSELRVs required to achieve Completion (which must not be less 
than 25); 

( ii) if Pre-Agreed Option lA has been exercised by TfNSW in accordance with 
clause 31 (Pre-Agreed Options) and Schedu le D5 (Pre-Agreed Options), 
deliver the Option lA CSELRVs; and 

(ii i) achieve the Additional CSELRV Acceptance Requi rements for each Additiona l 
Required CSELRV and, if Pre-Agreed Option lA has been exercised by 
TfNSW in accordance with clause 31 (Pre-Agreed Options) and Schedule D5 
(Pre-Agreed Options), each Option lA CSELRV. 

(b) The Additional CSELRV Acceptance Requirements in respect of each Additiona l 
Required CSELRV and, if Pre-Agreed Option lA has been exercised, each Option l A 
CSELRV wi ll be achieved when: 

( i) (CSELRV Works are complete): the CSELRV are comp lete and comply 
with the terms of t his deed, except for Minor Defects; 

( ii) (Certification) : OpCo has provided the Independent Certifier and TfNSW's 
Representative with a certificate in the form of Schedu le C20 (Form of 
Certificate for Additional CSELRV Acceptance Requirements): 

(A) from the D&C Contractor certifying that the CSELRV has been 
constructed in accordance with the Design Documentation which 
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OpCo is entitled to use for CSELRV construction purposes under 
clause 13.9(a)(i), except for Minor Defects; 

(B) from OpCo certifying that the CSELRV complies with all the 
requirements of th is deed (including the SPR), except for Minor 
Defects and has been constructed in accordance with the Design 
Documentation which OpCo was entitled to use for CSELRV 
construction purposes); and 

(C) from the O&M Contractor certifying that the CSELRV is acceptable to 
the O&M Contractor and will enable it to comply with its obligations 
under the O&M Contract; 

(iii) (CSELRV Completion Tests): the Independent Certifier has certified that 
the CSELRV has passed the CSELRV Completion Tests; and 

(iv) (Ownership of Additional Required CSELRVs): OpCo has ensured that 
ownership of the Additional Required CSELRVs and Option lA CSELRVs has 
transferred to TfNSW in accordance with clause 51.2 (Moveable Assets). 

19.5 Local Area Works 

(a) (Area by area assessment): The completion of the Loca l Area Works w ill be 
assessed on an area by area basis. 

(b) (Notice and joint inspection): When OpCo considers that a discrete part of the 
Local Area Works is complete, it must notify the Independent Certifier in writing 
and TfNSW's Representative, the Independent Certifier and the representative of 
any relevant Authority must jointly inspect the re levant Local Area Works at a 
mutually convenient time. 

(c) (Independent Certifier to determine completion): Following the joint 
inspection under clause 19.5(b) and subject to clause 19.5(d), TfNSW and OpCo 
acknowledge that the Independent Certifier wi ll determine whether the discrete 
part of the Local Area Works has been completed in acco rdance with this deed and 
will, within 5 Business Days of the date of the inspection: 

(i) if the discrete part is comp lete, execute and provide a certificate in the form 
of Schedule C9 (Certificate of Local Area Works Completion) to TfNSW's 
Representative and OpCo stating the date on which OpCo has completed the 
discrete part of the Local Area Works in accordance with this deed, which, 
subject to clause 19.5(e), wi ll be the relevant date for the purposes of 
clause 19.5(g)(i); or 

(ii) if the discrete part is not complete, notify OpCo and TfNSW in writing of the 
items which remain to be completed (after which the procedure in clause 
19.5(b) and this clause 19.5(c) will reapply).._ 

aod compJeti0o tor the purposes of this dayse 19,s does oot iocJude hapd over of 
the Local Area works to the reJexaot Aythorjty. 

(d) (Preconditions to completion): Each discrete part of the Local Area Works wi ll 
not be regarded as complete unless the I ndependent Certifier has executed and 
provided to TfNSW's Represe ntative a certificate in the form of Schedule C9 
(Certificate of Local Area Works Completion) with respect to the discrete part of the 
Local Area Works. 
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(e) (Preconditions to Fir9t Passe"ger SerYieefpS Stage Readjness): It is a 
condition precedent to First Passenger Ser ... icecach of FPS Stage 1 Readjpess apd 
FPS Stage 2 Readjpess that the certificates required under clause 19.S(d) have 
been provided to TfNSW's Representative for each discrete part of the Local Area 
works as appjjcabje. 

(f) (No approval): The acceptance by TfNSW's Representative of a certificate, notice 
and/or statement provided by the Independent Certifier under clause 19.S(d) is not 
approva l by TfNSW of OpCo's performance of its obligations with respect to the 
discrete part of the Local Area Works. 

(g) (Defects Correction Period): Each discrete part of the Local Area Works has: 

(i) a Defects Correction Period of 12 months; or 

(ii) if there is a longer period stated in a Third Party Agreement for that part of 
the Local Area Works, the longer period, 

which begins when the relevant works are complete (being the date notified under 
clause 19.S(c)(i)); and 

(iii) a further Defects Correction Period of 12 months in respect of any work the 
subject of a Direction under clause 19.S(h) (relating to the discrete part of 
the Loca l Area Works) during the Defects Correction Period, which begins on 
the date of the correction of the Defect (or part of it) or completion of the 
Modification, 

provided that the aggregate of the initial Defects Correction Period and any further 
Defects Correction Period for each discrete part of the Local Area Works wi ll not 
exceed 24 months, other than where there is a longer period stated in a Third 
Party Agreement for that part of the Local Area Works. 

(h) (Correction of Defects): If, during the relevant Defects Correction Period, TfNSW 
considers (or is notified by the re levant Authority) that there is a Defect in respect 
of any Local Area Works, TfNSW may give OpCo a Direction (with a copy to the 
relevant Authority) identifying the Defect and doing one or more of the following: 

(i) requiring OpCo to correct the Defect or a part of it, specifying the 
reasonable time within which this must occur; 

(ii) requiring OpCo to carry out a Modification to overcome the Defect or a part 
of it, at OpCo's cost, specifying the reasonable time within which this must 
be carried out; or 

(iii) advising OpCo that TfNSW wi ll accept the work or part of it despite the 
Defect. 

19,SA Hand over of Local Area works 

<Area by area assessment}· The hapd over of the Local Area works will be 
assessed o□ a □ area bv area basis, 

<Notice): When ooco considers that a discrete □art of the Local Area Works bas 
beep hapded over to the relevant Aythorjtv, it must ootjfy the Jodepepdept 
Certifier apd JfNSW's Represeotatjve io wrjtjpg aod provjde evjdepce of the same 
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to the satisfaction of the Iodeoeodeot Certifier. iocludioa, if reauiced under this 
deed for hand over to the relevant Authorjty. documentatjon demonstratjng: 

ill acceptance from the relevant Authorjty: 

@ deemed acceptance from the relevant Authorjty where expressly proyjded 
for under this deed or a Jhjrd Party Agreement and whjch is bjndjng on the 
relevant Autboritv: or 

!!ID determjnatjon where expressly proyjded for under this deed or a Jhjrd Party 
Aareemeot and which is biodioa oo the relevant Authoritv. 

of hand over of the djscrete part of the Local Area works. 

~ Cindeoendent Certifier to determine hand over): Followina the notification and 
orovisioo of the evidence reauired under clause 19.SACb) and subiect to clause 
19.SA<d}. JfNsw and opco acknowledge that the Independent certjfjer will 
determine whether the discrete Part of the Local Area Works bas bee□ banded over 
to the relevant Authorjtv in accordance wjth this deed and will, wjthjn s Busjness 
Davs of receivina the documents reauired under clause 19,SA(b): 

ill if the discrete part is handed over, execute and proyjde a certjfjcate in the 
form of schedule C9A (Certificate of Local Area Works Hand over> to 
JfNSW's Representatjye and opco statjng the date on whjch opco has 
banded over the discrete oart of the Local Area Works in accordance with 
this deed: or 

@ if the djscrete part is not handed over, notjfy opco and JfNSw in wrjtjng of 
the items whjch remajn to be handed over rafter whjch the procedure in 
dause 19,SA<b} and this dause 19.SACc} will reapply}. 

uU fprecondjtjons to hand over}; Each djscrete part of the Local Area works will not 
be regarded as handed over unless the Independent certifier has executed and 
provjded to JfNSW's Representatjye a certificate in the form of Schedule CQA 
rcertificate of Local Area Works Hand over} wjth respect to the djscrete part of the 
Local Area Works, 

W f precondjtjons to comp!etjon}; It is a condjtjon precedent to completjon that 
the certificates reauired under clause 19,SA(d) have been ocovided to IfNSW's 
Representatjve for each djscrete part of the Local Area works, 

ill CN° approval}; Jhe acceptance bv JfNSW's Representatjve of a certjfjcate, notjce 
and/or statement proyjded by the Independent certjfjer under dause 19,SAfd} js 
not approval by JfNSw of opco's performance of its obligatjons wjth respect to the 
djscrete part of the Local Area works. 

19.6 Utility Service Works 

(a) (Preconditions to completion): Each discrete part of the Util ity Services Works 
wi ll not be regarded as complete unless OpCo has provided to TfNSW's 
Representative: 

(i) a written notice from the Authority which has jurisdiction over the discrete 
part stating that the Authority is satisfied that the discrete part is complete; 
or 
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(ii) if OpCo is unable to obtain a notice required under clause 19.6(a)(i) despite 
having used its best endeavours to do so: 

(A) a statement from OpCo to the effect that: 

(aa) the discrete part of the Utility Services Works is complete and 
OpCo has the notified the relevant Authority of this matter; 
and 

(bb) the relevant Authority has failed or refused to provide the 
written notice required under clause 19.6(a)(i) despite being 
given 15 Business Days to provide the notice requested by 
OpCo; and 

(B) a written confirmation from the Independent Certifier that the Utility 
Services Works are complete. 

(Precondition to First PasseAger Seniee) : FPS Stage Readjness): It is a 
condition precedent to First Passenger Serviceeach of FPS Stage 1 Readjpess apd 
FPS Stage 2 Readjpess that the written notice or statement requi red under clause 
19.6(a) has been provided to TfNSW's Representative for each discrete part of the 
Utility Service Works as appljcabje. 

(No approval): The acceptance by TfNSW's Representative of a notice or 
statement provided by OpCo under clause 19.6(a) is not approval by TfNSW of 
OpCo's performance of its obligations with respect to the discrete part of the Utility 
Services Works. 

(Defects Correction Period): Each discrete part of the Utility Service Works has: 

( i) a Defects Correction Period of 24 months; or 

(ii) if there is a longer period stated in a Third Party Agreement for that part of 
the Utility Service Works, the longer period, 

which begins when the written notice or statement required under clause 19.6(a) 
has been provided to TfNSW's Representative for that discrete part; and 

(iii) a further Defects Correction Period of 12 months in respect of any work the 
subject of a Direction under clause 19.6(e) (relating to the discrete part of 
the Utility Service Works) during the Defects Correction Period, which 
begins: 

(A) when the relevant Authority gives written notice that the Defect (or 
the part of it) has been cor rected and TfNSW's Representative has 
been provided with a copy of the notice; or 

(B) if the relevant Authority fai ls or refuses to give the notice required 
under clause 19.6(d)(iii)(A), when TfNSW's Representative 
determines that the Defect (or the part of it) has been corrected or 
the Modification completed, 

provided that the total Defects Correction Period as extended under this clause 
19.6(d) will not exceed the longer of: 

(iv) 36 months; and 
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(v) the period ending 24 months after the Date of Completion. 

( e) (Correction of Defects): If, during the re levant Defects Correction Period, TfNSW 
considers (or is notified by the relevant Utility Service Authority) that there is a 
Defect in respect of any Utility Service Work, TfNSW may give OpCo a Direction 
(with a copy to the relevant Utility Service Authority) identifying the Defect and 
doing one or more of the fo llowing: 

(i) requiring OpCo to correct the Defect or a part of it, specifying the 
reasonable time within which th is must occur; 

(ii ) requiring OpCo to carry out a Modification to overcome the Defect or a part 
of it, at OpCo's cost, specifying the reasonable time within which this must 
be carried out; or 

(i ii) advising OpCo that TfNSW will accept the work or part of it despite the 
Defect. 

19.7 Property Works 

(a) (Preconditions to completion): Each discrete part of the Property Works wi ll not 
be regarded as complete unless OpCo has provided to TfNSW's Representative: 

(b) 

( c) 

(i) a certificate in the form of Schedule Cl0 (Property Owners Certificate), duly 
executed by the owner or owners of any part of the Extra Land; or 

(ii) a statement signed by OpCo to the effect that such owner or owners have 
failed or refused to sign a certificate in the form of Schedule Cl0 (Property 
Owners Certificate) within 15 Business Days of it being provided by OpCo to 
the owner or owners following completion of the Property Works including 
the work described in clause 12.ll(f); and 

(iii) a written confirmation from the Independent Certifier that the Property 
Works are complete. 

(Precondition to First Passenger Ser,..iee): FPS Stage Readiness) : It is a 
condition precedent to Fi rst Passenger Serviceeach of Fps Stage 1 Readjpess apd 
FPS Stage 2 Readjpess that the certificate or statement required under clause 
19.7(a) has been provided to TfNSW's Representative for each discrete part of the 
Property Works as appljcab!e. 

(Indemnity): OpCo must indemnify TfNSW against any Loss suffered by TfNSW 
arising out of or in any way in connection with a claim by the owner or owners of 
any part of Extra Land where: 

(i) such owner or owners have not duly signed a certificate in the form of 
Schedule Cl0 (Property Owners Certificate); and 

(ii) the claim arises out of or in any way in connection with the carrying out of 
the Property Works. 

(d) (No approval): The acceptance by TfNSW's Representative of a certificate or 
statement provided by OpCo under clause 19. 7(a) is not approval by TfNSW of 
OpCo's performance of its obl igations with respect to the discrete part of the 
Property Works. 
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(e) (Defects Correction Period): Each discrete part of the Property Works has: 

(i) a Defects Correction Period of: 

(A) 12 months; or 

(B) if there is a longer period stated in a Thi rd Party Ag reement for that 
part of the Property Works, the longer period, 

which begins when the certificate or statement required under clause 
19. 7(a) has been provided to TfNSW's Representative for that discrete part; 
and 

(ii) a further Defects Correction Period of 12 months in respect of any work the 
subject of a Direction under clause 19.?(f) (relating to the discrete part of 
the Property Works) during the Defects Correction Period, which begins on 
the date of correction of the Defect (or the part of it) or completion of the 
Modification, 

provided that the aggregate of the initial Defects Correction Period and any further 
Defects Correction Period for each discrete part of the Property Works wi ll not 
exceed 24 months, other than where there is a longer period stated in a Third 
Party Agreement for that part of the Property Works. 

(f) (Correction of Defects): If, during the relevant Defects Correction Period, TfNSW 
considers ( or is notified by the re levant property owner) that there is a Defect in 
respect of any Property Works, TfNSW may give OpCo a Direction (with a copy to 
the relevant Authority) identifying the Defect and doing one or more of the 
following: 

(i) requiring OpCo to correct the Defect or a part of it, specifying the 
reasonable t ime within which this must occur; 

(i i) requiring OpCo to carry out a Modification to overcome the Defect or a part 
of it, at OpCo's cost, specifying the reasonable t ime within which this must 
be carried out; or 

( iii) advising OpCo that TfNSW wi ll accept the work or part of it despite the 
Defect. 

19.8 Notice of Completion 

OpCo must give the I ndependent Certifier: 

(a) at least -5.J. Business Days' notice of the date on which it expects to achieve 
Completion; and 

(b) a written request for a Certificate of Completion when it believes Completion has 
been achieved (which request must not be given earlier than -5.J. Business Days 
after the date on which OpCo gives notice under clause 19.8(a)). 

19.9 Certification of Completion 

(a) Within -5,J. Business Gay~ of receipt of the request under clause 19.8(b), the 
Independent Certifier must either: 
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(i) if Completion has been achieved, issue a Certificate of Completion to OpCo 
and TfNSW: 

(A) stating as the Date of Completion, the date on which Completion was 
achieved; and 

(B) specifying any Minor Defects; or 

(ii) if Completion has not been achieved, issue a notice to OpCo and TfNSW 
which: 

(A) lists the items which remain to be completed before Completion; or 

(B) states that the SLR Works are so far from achieving Comp letion that 
it is not practicable to provide the list referred to in clause 
19.9(a)(ii)(A). 

(b) If the Independent Certifier issues a notice under clause 19.9(a)(ii), OpCo must 
continue with the Delivery Activities to achieve Completion and clause 19.8 (Notice 
of Completion) and this clause 19.9 (Certificate of Completion) will reapply. 

(c) OpCo wi ll commence Full Operations on the Date of Completion. 

19.9A Notice of Additional CSELRV Acceptance 

OpCo must give the Independent Certifier: 

(a) at least 5 Business Days' notice of the date on which it expects to achieve the 
Additional CSELRV Acceptance Requirements in respect of an Addit ional Required 
CSELRV or an Option lA CSELRV; and 

(b) a written request for a Certificate of .A.dditional CSELRV Acceptance when it believes 
the Additional CSELRV Acceptance Requirements have been achieved in respect of 
an Additional Required CSELRV or an Option lA CSELRV (which request must not 
be given earlier than 5 Business Days after the date on which OpCo gives notice 
under clause 19.9A(a)). 

19.9B Certification of Additional CSELRV Acceptance 

(a) Within 5 Business Bay.Q.a.v.s of receipt of the request under clause 19.9A(b), the 
Independent Certifier must either: 

(i) if the Additional CSELRV Acceptance Requirements have been achieved in 
respect of the CSELRV, issue a Certificate of Additional CSELRV Acceptance 
to OpCo and TfNSW: 

(A) stating the date on which Additional CSELRV Acceptance 
Requirements were achieved in respect of the CSELRV; and 

(B) specifying any Minor Defects; or 

( ii) if the Additiona l CSELRV Acceptance Requirements have not been achieved, 
issue a notice to OpCo and TfNSW which: 

(A) lists the items which remain to be completed before the Additional 
CSELRV Acceptance Requirements are achieved; or 
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(B) states that the Additiona l CSELRV Acceptance Requirements are so 
far from being achieved that it is not practicable to provide the list 
referred to in clause 19.9B(a)(ii)(ae,). 

(b) If the Independent Certifier issues a notice under clause 19.9B(a)(ii), OpCo must 
continue with the Delivery Activities to achieve the Additional CSELRV Acceptance 
Requirements in respect of the CSELRV and clause 19.9A (Notice of Additional 
CSELRV Acceptance) and this clause -1-9-;-l-ll.,2B (Certificate of Additional CSELRV 
Acceptance) will reapply. 

(c) If the Independent Certifier issues a Certificate of Additiona l CSELRV Acceptance to 
OpCo and TfNSW which specifies any Minor Defects in respect of a CSELRV then 
OpCo must remedy the Minor Defect as soon as reasonably practicable. If in 
TfN SW's opinion (acting reasonably) OpCo does not remedy the Minor Defect then 
it may issue a notice to OpCo requiring it to remedy the Minor Defect and 
specifying the t ime within which this must occur. 

19.10 Final Completion 

(a) (OpCo to achieve Final Completion): Immediately after the Date of Completion, 
OpCo must expeditiously and diligently progress the Delivery Activities required to 
achieve Fina l Completion. 

(b) (Requirements for Final Completion): Final Completion will be achieved when : 

(i) (Minor Defects): the Minor Defects specified in the Certificate of 
Completion have been corrected or waived by TfNSW; 

(ii) (Extra Land) : OpCo has rehabilitated any Extra Land, and provided 
TfNSW's Representative w it h a document in re lation to the Extra Land as 
required by clause 12.ll(b); 

(iii) (Temporary Areas): OpCo has re instated all Temporary Areas in 
accordance with clause 12.13 (Temporary Areas); 

( iv) (Intellectual Property report): OpCo has provided TfNSW with a current 
copy of the IP Reg ister updated to the end of the Delivery Phase in 
accordance with Schedule AS (Intellectual Property); 

(v) (Sustainability) : OpCo has demonstrated t hat it has complied with the 
sustainability requi rements under clause 9.22 (Sustainability); and 

(vi) (Everything else): OpCo has done everything else which this deed 
( including the SPR) requires OpCo to have done as a condition precedent or 
precondition to Final Completion. 

(c) (Request for Final Completion): When OpCo considers that Final Completion has 
been achieved, OpCo must: 

( i) notify the Independent Certifier of its opinion; and 

( ii) request the I ndependent Certifier to issue a Certificate of Final Completion. 

(d) (Certification of Final Completion): Within 15 Business Days of OpCo's request 
under clause 19.l0(c), the Independent Certifier must either: 
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(i) if Final Completion has been achieved, issue to TfNSW and OpCo a 
Certificate of Final Completion stating as t he Date of Final Completion the 
date on which Final Completion was achieved; or 

(ii) if Final Completion has not been achieved, issue a notice to the TfNSW and 
OpCo listing the work remaining to be performed to achieve Final 
Completion. 

(e) {If Final Completion not achieved): If the Independent Cert ifier issues a notice 
under clause 19.l0{d)(ii) OpCo must continue with the Delivery Activities to 
achieve Final Completion and clause 19.l0{d) wi ll reapply. 

(f) {No restriction) : The Independent Certifier, in making a determination as to 
whether Final Completion has been achieved: 

( i) w ill not be restricted by any: 

(A) certification, notice, list or opinion already provided under this deed; 
or 

(B) obligation of OpCo under this deed to correct any Defects which may 
be discovered after Final Completion; and 

(i i) wi ll be entitled to raise any items of work as a ground for determining that 
Final Completion has not been achieved. 

19 .11 Effect of Certificates 

(a) 

(b) 

( c) 

(d) 

(e) 

The Independent Certifier 's certification as set out in a~ Certificate of Readiness 
for First Passenger Ser1,1iceFPS Operatjons is final and binding on the parties for the 
purposes only of establ ishing that the requirements for First Passenger Ser1,1ice.E..P5.... 

Stage 1 Readjness or fps stage 2 Readiness (as appljcab!e, have been satisfied. 

The Independ ent Certifier's certification as set out in a Certificate of Completion is 
fina l and binding on the parties for the purposes only of establ ishing that 
Completion has occurred and the date on which it occurred. 

The I ndependent Certifier's certification as set out in the Certificate of Additional 
CSELRV Acceptance is fina l and b inding on the parties for the purposes only of 
establishing that the Additional CSELRV Acceptance Requirements have been 
achieved in respect of an Additional Requ ired CSELRV or an Option lA CSELRV, as 
re levant and the date on which it occurred . 

The Independent Certifier's certification as set out in a Certificate of Fina l 
Completion is final and binding on the parties for the purposes only of establishing 
that Final Completion has occurred and the date on which it occurred. 

Subject to clauses 19.ll(a), 19.ll(b), 19.ll{c) and 19.ll{d), a certification of the 
Independent Certifier wi ll not: 

(i) constitute an approval by TfNSW of OpCo's performance of its obligations 
under this deed; 

( ii ) be taken as an admission or evidence that the SLR Works comply with t his 
deed; or 
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(iii) prejudice any rights or powers of TfNSW under this deed or otherwise 
according to law, including any rights which TfNSW may have in respect of 
Defects. 

19.12 Early FPS Stage Readjness or Completion 

(a) OpCo must, as part of its Delivery Phase Progress Report identify as soon as 
reasonably practicable any Proposed Eariy FPS Date or any Proposed Early 
Completion Date. 

W ooco must oat achieve FPS Staae 1 Readiness or FPS Staae 2 Readiness earlier 
than the pate for EP$1 or the pate for FPS2 Cas appHcable} unless opco has 
Provided IfNSW's Reoreseotative with at least 4 months written notice (or another 
oeriod as aareed bv the oarties) that OoCo anticioates it will achieve FPS Stace 
Readiness on the Prooosed Earlv FPS Date, 

Lg fbr-OpCo must not achieve Completion earlier than the OrigiAa lReyjsed Forecast 
Date fuf.Qf Completion unless : (i) OpCo has provided TfNSW's 
Representative with at least 9.1, months written notice (or another period as agreed 
by the parties) that OpCo anticipates it will achieve Completion on the Proposed 
Early Completion Datet,. 

(c) 

(ii) if the Proposed Early CompletioA Date is iA a differeAt fiAaAcial year to the 
OrigiAal Date for CompletioA, OpCo has provided TfNSW with a Proposed 
Early CompletioA Notice by 1 March of the fiAaAcia l year prior to the 
fiAaAcia l year the Proposed Early Comp letioA Date fa lls iA; aAd 

(iii) TfNSW has provided OpCo with its wri tteA coAseAt that OpCo is permitted to 
achie1v'e CompletioA oA the Proposed Early CompletioA Date. 

Provided OpCo has complied with the reeiuiremeAts of clauses 19.12(b)(i) aAd 
clause 19.12(b)(ii ), aAd for the purpose of ciause 19.12(b)(iii), if TfNSW has Aot 
provided OpCo with its writteA coAseAt to the Proposed Early CompletioA PJotice 
withiA 30 BusiAess Days of the later of: 

(i) 

(i i) 

receiviAg OpCo's Aotice uAder clause 19.12(b)(i); aAd 

if applicable, receiviAg OpCo's Aotice uAder clause 19.12(b)(ii), 

TfPJSW will be deemed to have coAseAted to OpCo's Proposed Early CompletioA 
Bfile.-

(d) Subject to clause 19.12(b) it opco achjeyes FPS Stage 1 Read jness or FPS stage 2 
Readjness prjor to the pate toe FPSl or the pate for FPs2 Cas applicable}, opco 
must commence the Reau jred seryjces for FPS stage 1 and the FPS stage 2 
combjned s tage on the date t hat js the later of: 

ill the Proposed Eariy FPS pate · and 

@ in respect of: 

1fil FPS Stage 1: 

~ subject to paragraph Cbb}, the date after the pate of FPS1: or 
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~ if the Independent certifier jssues the certjfjcate of Readjness 
for Fps stage 1 operatjons after 12: ooam AESJ but at or 
before 3,3oam AESJ on the relevant date, the pate of Fps1; 
,Q.[ 

LID Fps stage 2 combjned stage, the pate of Fps2 fas appHcablel, 

~ Subject to dause 19, 12Cc}. if OpCo achieves Completion prior to the Reyjsed 
Forecast Date fefm Completion, OpCo must commence Fu ll Operations on the date 
that is the later of : 

( i) t he Proposed Early Completion Date; and 

(ii) t he Date of Completion. 

Without limiting dause 19 12fbl and dause 1Q,12<c}, opco agrees to proyjde 
JfNSW's Representatjye wjth: 

updates as to opco's progress wjthjn: 

W three months: 

LID two months: and 

~ one month 

of the proposed Eady Fps pate and proposed Eady completjon Date fas 
applicable}, jndudjng amendjng the proposed Eady completjon Date or the 
proposed Eady Fps pate fas applicable}, 

L94 fer TfNSW may assist OpCo, but wi ll not be obliged to take any action to assist or 
enable opco, to achjeye Fps stage 1 Readjness or Fps stage 2 Readjqess early or 
achieve ea rly Completion. 

L!:!4 -EB-Except as set out in Schedule PlA <Interim period Service Payment Regime} 
~ Schedu le Dl (Service Payment Regime), OpCo will not be entitled to any 
payment or make any Claim against TfNSW in relation to early achjeyement of FPS 
stage 1 Readjness or Fps Stage 2 Readjness or early Completion. 

19.13 Fair Wear and Tear 

For the avoidance of doubt OpCo's obligation to rectify Defects pursuant to clause 
19.S(g), 19.6(d) or 19.7(e), does not include rectifying fair wear or tear after t hose works 
have been handed over to the re levant owner or Authority. 

19.14 Liquidated Damages in respect of Additional Required CSELRVs and Option 1A 
CSELRVs 

(a) If the Additional CSELRV Acceptance Requirements in respect of an Additional 
Required CSELRV or an Option l A CSELRV (if Pre-Agreed Option lA has been 
exercised by TfNSW) have not been achieved prior to the Date of Completion t hen 
OpCo must pay liqu idated damages in respect of that CSELRV, ca lcu lated at the 
rate of per day, during the period commencing on the day after the Date of 
Completion and ending on the date on which the Additiona l CSELRV Acceptance 
Requirements for that CSELRV are satisfied as stated in the Certificate of Additional 
CSELRV Acceptance issued by the Independent Certifier, or the date on which this 
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deed terminates, whichever occurs earlier. The parties acknowledge that the 
liquidated damages apply on a per CSELRV basis and that where more than one 
Additional Required CSELRV or Option lA CSELRV has not satisfied the Additional 
CSELRV Acceptance Requirements by Completion OpCo's liability to pay liquidated 
damages will apply in respect of each CSELRV. 

(b) The parties: 

(i) agree that the amount of liquidated damages referred to in clause 19.14(a) 
constitutes a reasonable and good fa it h pre-estimate of the anticipated or 
actual loss that will be incurred by TfNSW if the relevant CSELRV has not 
passed the Additional CSELRV Acceptance Requirements on or before 
Completion; 

( ii) w ish to avoid the difficu lt ies of proving damages in connection with such 
failure and t herefore agree that the liquidated damages payable by OpCo in 
accordance with clause 19.14(a) are reasonable and do not constitute nor 
are they intended to be a penalty; 

(i ii) agree that t he maximum liabi lity of OpCo for liquidated damages payable in 
respect of a CSELRV under clause 19.14(a) wi ll be capped at  of the 
contract price of each CSELRV on a per CSELRV basis; 

(iv) agree that the amount of liquidated damages payable under clause 19.14(a) 
w ill be a debt due from OpCo to TfNSW; and 

(v) without prejudice to TfNSW's right to terminate this deed pursuant to clause 
43. l (j), ag ree that the liquidated damages payable by OpCo in accordance 
with clause 19.14(a) wi ll be TfNSW's sole remedy in respect of any delay in 
the delivery of a CSELRV by the Date of Completion. 

(c) Subject to clauses 26 (Compensation Events) and 27 (Relief Events), OpCo agrees 
that its obligation to pay liquidated damages under clause 19.14(a) w ill not be 
affected by any circumstance, including : 

( i) any set off, counter-claim or other right which OpCo may have against 
TfNSW; or 

(ii) any other circumstance, happening or event whatsoever, whether or not 
unforeseen or similar to the foregoing, 

including the occurrence of a Relief Event (unless such Relief Event is also a 
Compensation Event or an Alstom Re lief Event). 

(d) For the avoidance of doubt OpCo's liability for, or payment of, liquidated damages, 
does not limit or otherwise reduce its obligation to ach ieve t he Additional CSELRV 
Acceptance Requirements in respect of relevant CSELRV. 

(e) Without in any way limiting clause 19.4A (Delivery of CSELRVs by Completion) if 
clause 19.14(a) or any part thereof is found to be void, invalid or inoperative, so as 
to disentitle TfNSW from recovering any liqu idated damages referred to in that 
paragraph, TfNSW remains entitled to recover damages in connection with any 
fa ilu re by OpCo to satisfy the Additional CSELRV Acceptance Requirements for the 
relevant CSELRV by Completion, provided that the damages will be limited (da ily) 
to the liquidated damages TfNSW wou ld otherwise have been entitled to recover 
from OpCo in respect of that CSELRV. 
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19.15 Additional Required CSELRVs and Option 1A CSELRVs 

OpCo acknowledges and ag rees that: 

(a) the Additional Required CSELRVs and any Option lA CSELRVs (if Pre-Agreed Option 
lA has been exercised) are required to be available to provide additional services 
requested by TfNSW under this deed, including Service Changes; and 

(b) if OpCo requires more than 25 CSELRVs to achieve Completion under clause 19.4 
(Requirements for Completion) the provision of such additional CSELRVs shall be at 
the risk and cost of OpCo and do not limit OpCo's obligations to provide the 
Additional Required CSELRVs and the Option lA CSELRVs (if Pre-Agreed Option lA 
has been exercised) and meet the Additiona l CSELRV Acceptance Requirements in 
respect of those CSELRVs. 

19.16 Civils a,ul S'f'stems Cempldien and Cempldien bent1sesNot used 

(a) 

(B) 

TfNSW agrees te 13ay O13Ce: 

(i) a BeAus ef  if O13Ce achie-.·es Civi ls aAd Systems Cem13letieA Ae 
later thaA  

(ii) a BeAus ef if O13Ce achieves Cem13letieA Ae later thaA 
; aAd 

( iii) eAly where O13Ce is Aet eAtitled te the BeAus uAder clause 19.16(a)(ii), a 
BeAus ef  if O13Ce achieves Cem13letieA Ae later thaA  

 

13revided that, aAd fer the aveidaAce ef deuBt, the dates set eut iA this clause 
19.16(a) are fixed aAd caAAet Be exteAded iA accerdaAce with aAy terms ef t his 
eeee,. 

Fer the 13ur13ese ef clause 19.16(a)(i) eAly, Civi ls aAd Systems Cem13letieA will Be 
achieved ·1,heA : 

( i) 

( ii) 

(Chrils and s.,.st:ems Werlts are eemplet:e): the Civils a Ad Systems 'Narks 
are cem13lete aAd cem13ly with the requ iremeAts ef this deed, exce13t fer 
MiAer Defects aAd miAer fiAishes; aAd 

(Cert:ifieat:iens): t he lAde13eAdeAt Certifier has issued te TfNSW a Ad O13Ce a 
Certificate ef Civils aAd Systems Cem13letieA: 

(A) 

(B) 

(C) 

certifyiAg that the Civi ls aAd Systems 'Narks are cemplete; 

statiAg the date eA which cem13letieA ef the Civils a Ad Systems 'Nerl<s 
was achieved; aAd 

specifyiAg aAy MiAer Defects aAd miAer fiAishes. 

20. OPERATIONS 

20.1 Operations Activities 

OpCo must: 
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(a) perform the Operations Activities during the Operations Phase; 

(b) perform the Operations Activities in accordance with the SPR and the other 
requirements of this deed; 

( c) perform the Operations Activities: 

(i) in a professional, timely, safe and environmentally responsible manner; 

(ii) in accordance with Good Industry Practice; and 

(iii) so that the SLR remains fit for its purposes at all times during the Term; and 

(d) report on the Operations Activities in accordance with clause 46.3(b). 

20.2 Required Services 

OpCo must provide the Required Services.i.. 

@ for the IWLR from the Date of Revenue Service,;, 

ill for FPS stage 1 from: 

subject to paragraph Ciil, the date after the Date of FPs1 · or 

if the Independent certjfjer issues the certjfjcate of Readjness for FPS stage 
1 Operatjons after 12:00am AESJ but at or before 3 30am AESJ on the 
relevant date, the Date of FPSL 

until the Date of FPS2: 

ill for FPS stage 2 combined stage from the Date of FPs2 until the Date of 
Como letio□ · and 

@ for the csELR from the Date of comp!etjon. 

20.3 Operations Activities Review 

(a) Either party may request that the other party participates in a review of the 
Operations Activities at any time (Operations Activities Review). 

(b) OpCo and TfNSW must cooperate with each other in any Operations Activities 
Review. 

(c) Factors that may be addressed in an Operations Activities Review include: 

( i) data generated from Customer feedback records; 

(ii) measures to improve the re liability of the Services; 

(iii) measures to reflect patronage demand; 

(iv) measures to improve modal coordination; 

(v) measures to address seasona lity issues particu lar to the provision of the 
Services; 
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(vi) measures to address material changes to intersection wait times; 

(vii) trends or changes in the demographics, land use and infrastructure that 
impact on the Services; 

(viii) measures to overcome any identified inefficiencies; 

(ix) recommendations arising from incidents and accidents; 

(x) measures to address security issues or matters that affect Customer or 
public safety; 

(xi) requests for: 

(A) additional Specia l Events; 

(B) changes to existing Special Events; 

(C) changes to the Minimum Operating Standards; 

(D) changes to the Contract Service Level Requirements; and 

(E) changes to staffing levels; and 

(xii) any other factors that TfNSW or OpCo consider relevant. 

(d) Following any Operations Activities Review, TfNSW may: 

(i) direct a Service Change in accordance with clause 11 of Schedule D1 
(Service Payment Regime); or 

(ii) if outside the parameters of a Service Change, direct a Modification to 
change the Contract Service Level Requirements in accordance with clause 
29 (TfNSW initiated Modifications). 

(e) Without prejudice to clause 20.3(d), TfNSW will direct a Service Change in 
accordance with clause 11 of Schedule D1 (Service Payment Regime) or a 
Modification under clause 20.3(d) to the extent necessary to overcome the effects 
of the relevant change in operational circumstances beyond the control of OpCo: 

( i) if actual patronage for any Service Period (disregarding patronage relating 
to a Special Event Service), measured as an average over two or more 
consecutive Operating Quarters, results in a loading density more than  
per cent  greater than AW3 at any load point on the SLR averaged over 
a continuous one hour period, such that OpCo cannot meet the: 

(A) Contract-l::eltef Service Level Requirements; and 

(B) system performance requirements set out in section 3 of SPR 
Appendix 38 (Minimum Service Requirements); 

(ii) if the Traffic Signal Aggregate Delay increases or decreases by more than 
 per cent (  measured over three consecutive Operating Months such 

that, in the case of an increase only, OpCo cannot meet the: 

(A) Contract-l::eltef Service Level Requirements; and 
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(B) system performance requirements set out in section 3 of SPR 
Appendix 38 (Minimum Service Requirements); or 

( iii) if: 

(A) there is a Change in Law or a Change in NSW Government Policy that 
has the effect of imposing more or less onerous speed restrictions on 
light rail vehicles operating on the Sydney Transport Network 
generally and, as a result, the maximum line operation speed for a 
section wi ll be different to the maximum line operation speed that 
would have been possible on that section had the CSELRVs been 
operating in accordance with the requirements of the SPR at the date 
of this deed; or 

(B) an Authority imposes more or less onerous speed restrictions on the 
CSELRVs when compared to those original ly imposed on the CSELRVs 
by an Authority after the Independent Certifier has certified all Design 
Documentation in respect of the CSELRVs under clause 13.7(b)(iv)(B) 
and, as a result, the maximum line operation speed for a section is 
different to that in force when speed restrictions on the CSELRVs 
were originally imposed, 

such that, in the case of more onerous speed restrictions only OpCo cannot 
meet: 

(C) the Contract-kevcl Service Level Requirements; and 

(D) the system performance requirements set out in section 3 of SPR 
Appendix 38 (Minimum Service Requirements), 

provided that if paragraph (A) or paragraph (B) above occurs and more 
onerous speed restrictions are imposed as a result of a wrongful act or 
omission of OpCo (or an OpCo Contractor) or a breach of OpCo's obligations 
under this deed by OpCo ( or an OpCo Contractor) or as a result of the 
manner in which OpCo or an OpCo Contractor performs OpCo's Activities, 
then TfNSW is not required to direct a Service Change or Modification to 
overcome the effects of the change in operationa l circumstances, which shall 
be OpCo's risk. 

(f) In the case of a decrease in the Traffic Signal Aggregate Delay as provided for in 
clause 20.3(e)(ii) above, or less onerous speed restrictions are imposed as 
provided for in clause 20.3(e)(ii i) above then the Service Change or Modification 
wi ll amend the Contract---1=elfci Service Level Requirements and/or the system 
performance requirements set out in section 3 of SPR Appendix 38 (Minimum 
Service Requirements) to reflect the nature of the change which, where relevant, 
shall take into account the provisions of section 5 of Attachment 2 of SPR Appendix 
16 (Road Works). 

(g) Fo llowing an approval or Direction contemplated by clause 20.3(d) or clause 
20.3(e), OpCo must update the Operations Plan in accordance with clause 8.3 
(Updated Project Plans) . 

(h) Without prejudice to clause 20.3(d) and clause 20.3(e) above, TfNSW will request a 
Service Change in accordance with clause 11 of Schedule Dl (Service Payment 
Regime) or Modification under clause 20.3(d) to the extent necessary to overcome 
the effects of the change in operational circumstances beyond the control of OpCo 
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if, prior to the Date of Completion, the Traffic Signal Aggregate Delay increases or 
decreases by more than  per cent (  such that, in the case of an increase 
only, OpCo wi ll not be in a position to meet at the Date of Completion: 

( i) the Contract---J::e-,,,,cl Service Level Requirements; and 

(ii) the system performance requirements set out in Section 3 of SPR Appendix 
38 (Minimum Service Requirements) . 

In the case of a decrease in the Traffic Signal Aggregate Delay the Service Change 
or Modification wi ll amend the Contract--1:::e-\fcl Service Level Requirements and/or 
the system performance requirements set out in section 3 of SPR Appendix 38 
(Minimum Service Requirements) to reflect the nature of the change. 

Without limiting any other obligation under this deed, OpCo and TfNSW must 
consult in good faith, and use their reasonable endeavours, to establish in 
consultation with RMS options and related methodology to provide for t raffic 
intersection prio rity for LRVs at those intersections set out in SPR Append ix 16 
(Road Works). Where the option is agreed by the parties, OpCo may request a 
Modification under clause 30 (OpCo initiated Modifications) to the extent necessary 
to provide for traffic intersection priority for LRVs utilising the agreed option and 
methodology. 

The oartjes ackpowjedae apd agree that this dause 20,3 will pot aooly to the 
CSELR uptil op apd from the Date of comoletjop, 

20.4 Service Changes required by TfNSW 

(a) TfNSW may direct a Service Change in accordance with clause 11 of Schedu le Dl 
(Service Payment Regime) (whether or not the Service Change has been discussed 
during an Operations Activities Review). 

(b) I f TfNSW directs a Service Change in accordance with clause 11 of Schedule Dl 
(Service Payment Regime) the Service Payment wi ll be adjusted for the associated 
Service Level Adjustment Amount in accordance with Schedule Dl (Service 
Payment Regime). 

(c) This clause does not limit TfNSW's right to direct a Modification under clause 29 
(TfNSW initiated Modifications). 

20.5 Service Changes proposed by OpCo 

(a) OpCo may propose a Service Change at any time during the Operations Phase 
(whether or not the Service Change has been discussed during an Operations 
Activities Review). 

(b) TfNSW may approve or reject, in its absolute discretion, a Service Change 
proposed by OpCo. 

(c) If TfNSW approves a Service Change, TfNSW's Representative wi ll issue a "Service 
Change Notice" in accordance with clause 11.2(a) of Schedu le Dl (Service Payment 
Regime) . 

(d) This clause does not limit OpCo's right to propose a Modification under clause 30 
( OpCo initiated Modifications). 
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20.6 Provision of real-time information 

(a) OpCo must provide real t ime information to TfNSW and Customers in accordance 
with SPR Appendices 15 (Branding, Wayfinding, Signage and Customer 
Information) and 23 (Communications Systems and Passenger Information). 

(b) OpCo must: 

(i) actively part icipate in the governance processes for NSWTI as reasonably 
required by TfNSW's Representative; 

(ii) promote NSWTI as the primary Customer interface for service information, 
trip planning and Customer feedback, particularly on published information 
such as websites, promotional material and other literature at Stops and 
within Light Rail Ve hicles in a format reasonably required by TfNSW; and 

(iii) not compete wit h or duplicate NSWTI services or Customer information 
channels. 

20.7 Publication and display of information 

(a) OpCo must ensure that current, accurate, up to date and re levant information 
relating to: 

(i) Services and the SLR; and 

(ii) the interface of Services and the SLR with other public transport services 
including as to disruptions (to the extent that relevant information is 
provided to OpCo by TfNSW or other public transport providers), 

is provided to Customers in accordance with the requirements of clause 8.4 of the 
SPR. 

(b) OpCo must facilitate the delivery of that information to Customers at locations 
including on the Light Rail Vehicles and at the Stops via systems and technologies: 

(i) specified in the SPR, including SPR Appendix 15 (Branding, Wayfinding, 
Signage and Customer Information); or 

(i i) as may be determined and directed from time to time by TfNSW's 
Representative as a Modification. 

(c) Any ini t iative by OpCo to enhance passenger information must be developed in 
consu ltation with TfNSW. 

20.8 Cooperation with other transport providers 

OpCo must cooperate, coordinate and share information with other public t ransport 
providers in accordance with the procedures and requirements of the SPR, including 
section 3.2 of SPR Appendix 39 (Operations and Customer Service Requirements) . 

20.9 Customer feedback 

(a) OpCo must comply w ith the procedures and requirements of the SPR, including SPR 
Appendices 8 (Stakeholder and Community Engagement) and 39 (Operations and 
Customer Service Requirements), with respect to Customer feedback. 

200 
AUSTRALIA \JUL \23296535~ .01655682117.04 



E>ECCt:JtieA VcrsieAfacilitatioo version 

(b) OpCo must advise TfNSW the category of feedback received and action taken by 
OpCo to resolve the matter in the Monthly Operations Performance Report. 

(c) OpCo must provide all reasonable information and assistance to TfNSW in relation 
to any investigation undertaken by TfNSW with respect to Customer feedback. 

20.10 Ticketing, fare collection and revenue protection 

(a) Subject to the terms of this deed: 

(i) TfNSW will be responsible for the collection of fare revenue in relation to the 
ETS; 

(ii) OpCo will be responsible for the collection of fare revenue on the !WLR in 
relation to the L TS; and 

(iii) OpCo will be responsible for protection of fare revenue to the extent 
specified in SPR Appendix 39 (Operations and Customer Service 
Requirements). 

(b) Without limiting clause 20.l0(a), OpCo must: 

(i) provide Customers with ticketing and fare information and directions; 

(ii) work to minimise fare evasion; 

(iii) issue penalty notices for fare evasion; 

(iv) direct a fare evader to leave the Light Rail Vehicle; 

(v) give Transport Officers and the NSW Police Force access to the SLR; 

(vi) report any faults with the ETS and ETS Equipment to the ETS Contractor; 
and 

(vii) report any faults with the LTS and LTS Equipment to TfNSW, 

in accordance with the SPR, including SPR Appendix 39 (Operations and Customer 
Service Requirements) and SPR Appendix 50 (Legacy Ticketing System). 

20.11 Customer security 

OpCo must: 

(a) operate and maintain: 

(i) a CCTV system; 

(ii) Help Points; 

(iii) passenger emergency alarms; 

(iv) an access control system; and 

(v) lighting of the Light Rail Vehicles and Stops; and 
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(b) provide CCTV survei llance of Help Points and ticket vending machines, 

in accordance with the requirements of the SPR (including SPR Appendices 13 (Stops), 23 
(Communication Systems and Passenger Information) 37 (Rolling Stock) and 39 
(Operations and Customer Service Requirements)). 

20.12 NSW Police Force 

OpCo must: 

(a) report incidents to, provide intelligence to, cooperate with and interface with the 
NSW Police Force regarding operational security and crime prevention interfaces; 
and 

(b) provide the NSW Police Force with all assistance, information, access, 
accommodation, data, equipment, resources and/or materials as the NSW Police 
Force may reasonably require. 

20.13 Stops 

OpCo must maintain the Stops: 

(a) so that they are safe, clean and in a good state of repair; and 

(b) so that they comp ly with the requirements of the SPR, including SPR Appendix 39 
(Operations and Customer Service Requirements). 

20.14 Cleaning and presentation 

OpCo must ensure that: 

(a) the Light Rai l Vehicles; 

(b) the Stops; 

(c) the ETS Equipment; and 

( d) the Assets, 

meet the cleanliness and presentation standards ~ set out in the SPR at all times. 

20.15 Graffiti removal and Vandalism 

(a) OpCo must: 

(i) operate the SLR so as to minimise the occurrence of Graffiti and Vandalism; 

(ii) maintain: 

(A) the Light Rai l Vehicles; 

(B) the Stops; 

(C) the ETS Equipment; and 

(D) the Assets, 
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so that: 

(E) Graffiti is removed; and 

(F) Vandalism is rectified, 

in accordance with the SPR; 

(iii) monitor the Additional Areas for the presence of Graffiti and Vandalism, and 
notify TfNSW's Representative of any observed incidents of Graffiti and 
Vandalism, in accordance with the Minimum Operating Standards; and 

(iv) otherwise comply with the Security Management Plan and the requirements 
of section 8.5 of the SPR. 

(b) Upon receipt of any notification from OpCo under clause 20.15(a)(iii), TfNSW's 
Representative may request OpCo remove the Graffiti or rectify Vandalism in the 
Additional Area. 

(c) Promptly, and in any case no later than 5 Business Days, after receipt of a request 
from TfNSW's Representative under clause 20.15(b), OpCo must: 

(i) submit to TfNSW's Representative a proposal for the removal of Graffiti or 
rectification of Vandalism on the Additional Areas which specifies: 

(A) the timeframe within which the work wi ll be completed; and 

(B) the amount which OpCo will charge for the work; or 

(ii) if requested by TfNSW's Representative in the notice under clause 20.15(b), 
seek competitive tenders using best procurement practice for the removal of 
Graffiti or rectification of Vandalism from no less t han three app ropriately 
qualified and experienced contractors acceptable to TfNSW (acting 
reasonably). 

(d) Within 10 Business Days of receiving: 

(i) a proposal from OpCo under clause 20.15(c)(i); or 

(ii) the competitive tenders under clause 20.15(c)(ii), 

TfNSW may accept the proposal or a tender by giving written notice to OpCo, in 
which case: 

(iii) OpCo must remove the Graffiti or rectify the Vandalism within the timeframe 
set out in TfNSW's notice; and 

(iv) TfNSW wi ll pay OpCo the amount set out in the proposal or tender (as 
applicable) in accordance with clause 25 (Payment provisions). 

20.16 Customer Service Officers 

OpCo must: 

(a) ensure that each Light Rail Vehicle is staffed as required by the SPR; and 

203 
AUSTRALIA \JUL \ 23296535~ .01655682117.04 



E>EeEtJtieA VersieAFacjijtatjop yersjop 

(b) otherwise comply with the requirements of the SPR, including SPR Appendix 39 
(Operations and Customer Service Requirements). 

20.17 Customer facing Staff 

OpCo must ensure that all Customer facing Staff: 

(a) are properly qualified, accredited, trained and experienced to discharge their 
duties; 

(b) are attired in a clean, well maintained and appropriate uniform that complies w ith 
work health and safety laws and is in accordance with the requirements of the SPR; 

(c) possess a thorough knowledge of: 

(i) Services; 

(ii) other public transport services; and 

(iii) ticketing, including ticketing and fares related to the wider TfNSW transport 
network; 

(d) are provided with a formal induction and knowledge of policies dealing with equal 
employment, discrimination, harassment and work hea lth and safety issues; and 

(e) are provided with passenger service training on at least annual intervals and, in 
particular, training with regard to: 

(i) service requirements of passengers with disabilities or from cu lturally or 
linguistically diverse backgrounds; 

(ii) the management of confrontation, difficu lt passengers and personal safety; 
and 

(ii i) work health and safety issues. 

20.18 Operations Activities construction warranties 

OpCo warrants that: 

(a) the construction or maintenance of any works carried out as part of the Operations 
Activities wi ll satisfy the requirements of this deed; and 

(b) the works carried out as part of the Operations Activities will, when complete and 
thereafter at al l times during the Term, be safe and fit for their intended purposes. 

20.19 Post Final Completion design changes 

(a) Subject to clauses 29 (TfNSW initiated Modifications) and 30 (OpCo initiated 
Modifications), OpCo may only amend Fina l Design Documentation after the Date 
of Final Completion if: 

(i) OpCo submits the amended Final Design Documentation to TfNSW's 
Representative together with: 

(A) the certifications referred to in clause 13.9(a), except that: 
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(aa) the certification required under clause 13.9(a)(i)(A) wi ll be 
amended to be certified by OpCo, the O&M Contractor and the 
relevant OpCo Contractor responsible for carrying out the 
design work; and 

(bb) the certification required under clause 13.9(a)(i)(C) will be 
amended to be certified by TfNSW's Representative; and 

(B) an explanation as to why it is seeking to amend the Final Design 
Documentation; 

(ii) a period of 20 Business Days after submission of the amended Final Design 
Documentation has expired; and 

(iii) TfNSW's Representative has not notified OpCo that, in TfNSW's 
Representative's opinion, the amended Final Design Documentation does 
not comply with the requirements of this deed (with reasons). 

(b) The exercise (or fai lure to exercise) by TfNSW's Representative of any of its rights 
under this clause 20.19 (Post Final Completion design changes) will not preclude 
TfNSW from subsequently asserting that the amended Final Design Documentation 
does not comply with the requirements of this deed. 

21. ASSET MANAGEMENT 

21.1 OpCo's Asset management obligations 

OpCo must perform the Asset Management Activities in accordance with: 

(a) the Asset Management System; 

(b) the SPR; and 

(c) the other requirements of this deed, 

so that: 

(d) the Assets comply with the requirements of this deed; 

(e) the SLR: 

(i) remains fit for purpose during the Term; 

(i i) is in a condition to permit the Services to be provided; and 

(i ii ) complies with the Handback Condition at the end of the Term; and 

(f) provided each Asset is operated and maintained after the end of t he Term in 
accordance with the Asset Management System, each Asset is capable of remaining 
fit for its intended purpose throughout: 

(i) the Design Life of that Asset; or 

(ii) in the case of a Replacement or Refurbished Asset, the Extended Design Life 
of that Asset. 
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21.2 Assets 

TfNSW and OpCo acknowledge that: 

(a) the fixed Assets to be designed and constructed by OpCo for the CSELR are 
generally described in SPR Append ix 3 (Assets); 

(b) the SLR Works wi ll be constructed in accordance with the Design Documentation 
that OpCo is entitled to use for construction purposes under clause 13.9(a) and 
otherwise in accordance with this deed; and 

(c) the fixed Assets when constructed wi ll be defined within the Asset Management 
System. 

21.3 Asset Management System 

(a) OpCo must: 

(i) prior to the Date of Revenue Service, develop t he Asset Management 
System to include the Assets for the !WLR; 

@ 0 ci0r to the Date of FPS1, update the Asset Mapaaemeot system to iodude 
the Assets for FPS stage 1: 

® 0ci0r to the Date 0t FPs2, update the Asset Mapagemeot system to include 
the Assets for the FPS stage 2 · 

@ f-Ht-prior to the Date of Completion, update the Asset Management System 
to include the Assets for the CSELR; and 

M f+ttt-otherwise develop and update the Asset Management System in 
accordance with the SPR. 

(b) The Asset Management System wi ll include the: 

(i) Asset Management Plan; 

(ii) Operations and Maintenance Manuals; and 

(i ii) Asset Ma intenance Standards. 

21.4 Spares 

OpCo must maintain the minimum specified stock of Spares in accordance with: 

(a) the Asset Management Plan; and 

(b) the SPR. 

21.5 Asset Management Plan 

(a) OpCo must prepare and update the Asset Management Plan in accordance with 
clause 8 (Project Plans). 

(b) The Asset Management Plan must: 

(i) cover all Assets; 
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(ii) include the Maintenance Works Program, which must: 

(A) comply with the requirements of the SPR; 

(B) describe the Asset Management Activities for the following 2 year 
period; and 

(C) be of sufficient detail to faci litate effective monitoring of Asset 
Management Activities; and 

(iii) otherwise comply with the requirements of the SPR. 

21.6 Rectification of Defects 

Subject to clause 20.15 (Graffiti removal and Vandalism), after the Date of Completion, 
OpCo must rectify all Defects (fair wear and tear excepted) within a reasonable time. 

21.7 Asset Information System 

(a) OpCo must provide and maintain the Asset Information System in accordance with 
the SPR, including SPR Appendix 40 (Asset Information Management Systems). 

(b) The Asset Information System must: 

(i) cover all Assets; 

(ii) record OpCo's compliance with the Asset Management Plan including: 

(A) the condition of Assets; 

(B) changes to the condition of Assets; and 

(C) remaining life of Assets; 

(i ii) be capable of producing periodic reports that allow OpCo and TfNSW to 
monitor Asset condition and OpCo's compliance with its obligations under 
this deed; and 

(iv) at all times accurately represent the true status and condition of all Assets 
and all Asset Management Activities. 

(c) TfNSW: 

(i) is the owner of all information held within the Asset Information System; 
and 

(ii) may access the Asset Information System at any time in accordance with 
t he SPR. 

21.8 Asset Management Failures 

(a) The parties wil l meet annually within 3 months of the end of each Operating Year 
to review OpCo's compliance with the Maintenance Works Program during the 
previous Operating Year (as applicable). 

(b) An Asset Management Failure wi ll occur if: 
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(i) OpCo failed to comply with the Maintenance Works Program and in TfNSW's 
reasonable opinion, OpCo's failure to comply with the Maintenance Works 
Program constitutes a material non-compliance with the Asset Management 
Plan; or 

(ii) OpCo fails in any material respect to comply with any of its maintenance 
obligations under this deed. 

(c) If an Asset Management Failure occurs TfNSW may give OpCo a notice stating the 
nature of the Asset Management Failure. 

(d) OpCo must remedy the Asset Management Failure within: 

(i) 3 months of the date on which the notice referred to in clause 21.8(c) is 
issued; or 

(ii) such other period agreed between the parties (acting reasonably), 

(the Remediation Period). 

(e) If OpCo fai ls to remedy the Asset Management Failure within the Remediation 
Period, TfNSW may withhold  from the Service Payment each month from 
the expiry of the Remediation Period until OpCo remedies t he Asset Management 
Failure. 

(f) If OpCo remedies the Asset Management Failure after the Remed iation Period: 

( i) TfNSW wi ll retain any interest accrued on all amounts retained pursuant to 
clause 21.8(e); and 

(ii) the Service Payment wi ll be adjusted in accordance with Schedu le Dl 
(Service Payment Regime). 

21.9 Reporting 

During the Operations Phase, OpCo must provide to TfNSW's Representative, monthly, 
quarterly and annual reports on the Asset Management Activities in accordance with, and 
including the information specified in, section 3 of SPR Appendix 10 (Reporting 
Requirements). 

21.10 Handback Audit 

(a) Without limiting clause 45 (Access, inspections and audits): 

(i) no earlier than 18 months; and 

( ii) no later than 6 months, 

prior to the Original Expiry Date, TfNSW's Representative may procure the carrying 
out of an audit of the SLR (Handback Audit) by an independent expert 
(Hand back Auditor): 

(ii i) appointed by agreement between the parties; or 

(iv) failing agreement within 10 Business Days of a request made in writing by 
TfNSW, nominated by the President of Engineers Australia. 
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(b) TfNSW's Representative must: 

( i) notify OpCo at least 10 Business Days in advance of the date it wishes to 
procure the carrying out of a Handback Audit and specify the Assets that will 
be the subject of the Handback Audit (Handback Audit Assets); and 

(i i) consider in good faith any reasonable request by OpCo for the Handback 
Audit to be carried out on a different date. 

(c) The Handback Auditor will inspect and assess the Handback Audit Assets and notify 
TfNSW and OpCo in writing of: 

(i) whether the Handback Audit Assets have been and are being maintained by 
OpCo in accordance with this deed; 

( ii) any rectification, maintenance and remediation works required to be carried 
out by OpCo to bring the condition of the Handback Audit Assets to the 
condition it would have been in had OpCo complied with its obligations 
under this deed; and 

(iii) any rectification, maintenance and remediation works required to be carried 
out by OpCo to bring the condition of the Handback Audit Assets to the 
Hand back Condition at the end of the Term. 

(d) OpCo must, at its cost, co-operate with the Handback Auditor and provide the 
Handback Auditor with any reasonable assistance required by the Handback 
Auditor. 

(e) TfNSW's Representative must use its reasonable endeavours to procure that the 
Handback Auditor minimises any disruption caused to OpCo's Activities by the 
Handback Audit. 

(f) The cost of the Handback Audit wi ll be borne by TfNSW, except where the results of 
the Handback Audit show that OpCo has not complied with its obl igations under 
this deed in relation to the maintenance of the Handback Audit Assets in which 
case the cost of the Handback Audit will be a debt due and payable by OpCo to 
TfNSW. 

21.11 Rectification work 

OpCo must carry out any required rectification, maintenance and remediation work 
notified pursuant to clauses 21.lO(c)(ii) and 21.l0(c)(iii): 

(a) to the satisfaction of the Hand back Auditor; and 

(b) so as to satisfy the standards and other requirements applicable to the SLR under 
this deed, 

prior to the Original Expiry Date and any costs it incurs in carrying out such rectification, 
maintenance or remediation work wi ll be at its own expense. 

21.12 Handback obligations 

(a) At the end of the Term, OpCo must: 

(i) surrender and return to TfNSW or TfNSW's nominee the SLR and the ETS 
Equipment; 
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(ii) transfer all of OpCo's rights, title and interest (if any) in the Assets to TfNSW 
or TfNSW's nominee free from any Security Interests; 

(iii) ensure that the Assets are in a state and condition which complies with the 
requirements of this deed including the Handback Condition; 

(iv) have completed all works schedu led to be carried out under the current 
Maintenance Works Program; 

(v) ensure that: 

(A) all LRVs meet the "Level 3" requirements on the "Exterior Assessment 
Sca le" and the "Interior Assessment Sca le" as set out in Schedu le Dl 
Annexure 2 Part A: KPI Tables KPI No 1 (Service Payment Regime); 

(B) all Stops meet the "Level 3" requirements on the "Stop Assessment 
Sca le" as set out in Schedu le Dl Annexure 2 Part A: KPI Tables KPI 
No 2 (Service Payment Regime); 

(C) all Non-Corridor Assets meet the "Level 3" requirements on the 
"Non-Corridor Assets Assessment Scale" as set out in Schedu le Dl 
Annexure 2 Part A: KPI Tables KPI No 2 (Service Payment Regime); 
and 

(D) the Permanent Light Rai l Corridor (excluding the Excluded Assets) 
meet the "Level 3" requirements on the "Permanent Light Rail 
Corridor Assessment Scale" as set out in Schedu le Dl Annexure 2 
Part A: KPI Tables KPI No 3 (Service Payment Regime), 

except that the condition assessment for such Assets shall permit evidence 
of regular wear and tear, but excluding any wear and tear that arises as a 
result of OpCo having fai led to comply with its obligations under clause 20.1 
( Operations Activities); 

(vi) have completed the transfer of the Asset Information System database to 
TfNSW or TfNSW's nominee such that: 

(A) all data has the capabi lity of being processed, evaluated and viewed 
using standard commercially available systems; 

(B) it remains fu lly functional and retains interface capabilities; 

(C) all data entry is fu lly up to date; 

(D) all data archives are included; and 

(E) all supporting documentation is included; 

(vii) deliver to TfNSW or TfNSW's nominee (or both, if required) al l and any 
documents and information concerning OpCo's Activities which is required 
for the efficient transfer of responsibil ity for their performance, including: 

(A) the SLR Documentation; 

(B) all TfNSW Data; 
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(C) any documentation or programs required to be provided under 
Schedule AS (Intellectual Property); and 

(D) any other documentation specified in the SPR; 

(viii) transfer all of OpCo's rights, title and interest ( if any) in such Extra Land 
held by OpCo at the end of the Term; and 

(ix) procure the novation to TfNSW or its nominee of, or execute any document 
required to effect OpCo ceasing to be a party to, any Subcontract relating to 
OpCo's Activities which TfNSW may nominate (in its absolute discretion), 
with effect from the end of the Term or such other date as TfNSW may 
agree. 

(b) If this deed is terminated prior to the Date of Comp letion, the parties agree: 

(i) clauses 21.12(a)(iii), 21.12(a)(iv) and 21.12(a)(v) wi ll not apply to the 
CSELR or the SLR Works; and 

(ii) in respect of clause 21.12(a)(vi), the Asset Information System database: 

(A) in respect of the IWLR will be complete; and 

(B) in respect of the CSELR will be provided in its "as-is" stage of 
development at the time. 

21.13 Power of attorney 

OpCo irrevocably appoints, with effect from the end of the Term, TfNSW and such persons 
as are from time to time nominated by TfNSW, jointly and several ly, as its attorney with 
full power and authority to execute any agreement or novation contemplated by clause 
21.12 (Handback obligations). 

21.14 Final inspection 

(a) As soon as practicable following the end of the Term, an independent expert (Final 
Inspection Auditor): 

(i) appointed by agreement between the parties; or 

(i i) failing agreement within 10 Business Days of a request made in writing by 
TfNSW, nominated by the President of Engineers Austra lia, 

wi ll inspect and assess the SLR and notify TfNSW and OpCo in writing of the 
estimated cost (without double counting) of making good or rectifying any failure 
by OpCo to carry out: 

(iii) where the end of the term is the Expiry Date, the work (if any) required 
under clauses 21.l0(c)(ii) and 21.l0(c)(iii); and 

(iv) its obligations under clause 21.12 (Handback obligations). 

(b) In assessing OpCo's compliance with clause 21.12(a)(v), the Final Inspection 
Auditor wil l have regard to: 
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(i) the instructions for the use of the relevant assessment scale described in 
Schedule Dl, Annexure 2, Part A: KPI Tables (Service Payment Regime); 
and 

(ii) the Reference Pictures. 

(c) The amount notified by the Final Inspection Auditor under clause 21.14(a) wi ll be a 
debt due and payable from OpCo to TfNSW. 

(d) TfNSW may deduct or set off any amount payable by OpCo under clause 21.14(c) 
against any amount otherwise payable by TfNSW to OpCo, or may take other 
enforcement action available to it including under the Handback Security Bond or 
any security provided under clause 22.l(b) provided that TfNSW may not deduct or 
set off such amounts if and to the extent such amounts been taken into account in 
any Termination Payment. 

21.15 Interim inspection 

(a) Without limiting OpCo's obligations under clause 21.12 (Handback obligations),-tf­
the Term is e*tended in accordance with clause 3.3 (Term e*tension) : 

(i) at the Original Expiry Date OpCo must: 

(A) ensure that the Assets are in a state and condition which complies 
with the requi rements of this deed including the Hand back Condition; 

(B) have completed al l works scheduled to be car ried out under the 
current Maintenance Works Program; and 

(C) ensure that: 

(aa) all LRVs meet the "Level 3" requirements on the "Exterior 
Assessment Scale" and the "Interior Assessment Sca le" as set 
out in Schedule Dl Annexure 2 Part A: KPI Tables KPI No 1 
(Service Payment Regime); 

(bb) all Stops meet the "Level 3" requirements on the "Stop 
Assessment Scale" as set out in Schedule Dl Annexure 2 Part 
A: KPI Tables KPI No 2 (Service Payment Regime); 

(cc) all Non-Corridor Assets meet the "Level 3" requirements on 
the "Non-Corridor Assets Assessment Scale" as set out in 
Schedule Dl Annexure 2 Part A: KPI Tables KPI No 2 (Service 
Payment Regime); and 

(dd) the Permanent Light Rai l Corridor (excluding the Excluded 
Assets) meet the "Level 3" req uirements on the "Permanent 
Light Ra il Corridor Assessment Scale" as set out in Schedule 
Dl Annexure 2 Part A: KPI Tables KPI No 3 (Service Payment 
Regime); and 

(ii) as soon as practicable fol lowing the Original Expiry Date, an independent 
expert (Interim Inspection Auditor): 

(A) appointed by agreement between the parties; or 
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(B) failing agreement within 10 Business Days of a request made in 
wr iting by TfNSW, nominated by the President of Engineers Austra lia, 

wi ll inspect and assess the SLR and notify TfNSW and OpCo in writing of the 
estimated cost (without double counting ) of making good or rectifying any 
fai lure by OpCo to carry out: 

(C) the work (if any) required under clause 21.l0(c)(ii); and 

(D) its obligations under clause 21.15(a)(i). 

(b) In assessing OpCo's compliance with clause 21.15(a)(i)(C), the Interim Inspection 
Audito r will have regard to: 

(i) the instructions for the use of the relevant assessment scale described in 
Schedule Dl Annexure 2 Part A: KPI Tables (Service Payment Regime); and 

( ii) the Reference Pictures. 

(c) TfNSW may withhold the amount notified by the Interim Inspection Auditor under 
clause 21.15(a)(i i) from one or more Service Payments payable to OpCo, until 
OpCo makes good or rectifies any relevant failure by OpCo to carry out: 

(i) the work (if any) required under clause 21.l0(c)(ii); and 

(i i) its obligations under clause 21.15(a)(i). 

If OpCo makes good or rectifies such failure prior to the Expiry Date: 

(ii i) TfNSW will retain any interest accrued on all amounts retained pursuant to 
this clause 21.15(c); and 

( iv) TfNSW wi ll pay OpCo the amount retained in respect of the relevant failure. 

(d) To the extent OpCo has not made good or rectified any failure notified by the 
Interim Inspection Auditor under clause 21.15(a)(ii ) prior to the Expiry Date, 
TfNSW may: 

( i) retain any amounts withheld under clause 21.15(c); and 

( ii) to the extent the amounts retained under clause 21.15(d)(i) are less than 
the amount notified by the Interim Inspection Auditor under clause 
21. lS(a)(ii) that relates to the work that OpCo has not made good or 
rectified: 

(A) deduct or set off against any amount otherwise payable by TfNSW to 
OpCo; or 

(B) take other enforcement action avai lable to it including under the 
Handback Security Bond or any security provided under clause 
22. l (b). 

21.16 Planned Service Disruption and Connection Shutdown 

(a) If OpCo wishes to implement a Planned Service Disruption or a Connection 
Shutdown, OpCo must set out the timing and proposed date: 
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(i) for such Planned Service Disruption: 

(A) in relation to Planned Service Disruptions required for the purposes of 
maintenance of the SLR, in the Asset Management Plan; and 

(B) in relation to Planned Service Disruptions required by an Authority, in 
a schedule which is provided to TfNSW and updated every six 
months; and 

(ii) for such Connection Shutdown, in the Delivery Program. 

(b) No later than: 

(i) for Planned Service Disruptions: 

(A) in relation to Specified Planned Service Disruptions, four months; and 

(B) in relation to all other Planned Service Disruptions, three months, 

prior to the date indicated in the Asset Management Plan for the proposed 
Planned Service Disruption or the schedule referred to in clause 
21.16(a)(i)(B) (or a shorter period approved by TfNSW); and 

(i i) for Connection Shutdowns, three months prior to the date indicated in the 
Delivery Program, 

OpCo must: 

(ii i) confirm with TfNSW the date and timing of; 

(iv) provide to TfNSW all details of the work to be carried out in relation to; 

(v) provide to TfNSW the detai ls of t he Services affected by; and 

(vi) demonstrate to TfNSW's reasonable satisfaction how disruption to 
passengers will be minimised during, 

the Planned Service Disruption or Connection Shutdown. I be partjes ackpowledge 
and aacee that thev will work toaetber to exolore red uctions in the notice oeriods 
set out in clause 21,16(b)(j) and clause 21,16(bl(iD, 

(c) OpCo must: 

(i) take into account any reasonable direction of TfNSW in relation to any 
Planned Service Disruption or Connection Shutdown; 

(ii) provide appropriate replacement services at its cost to ensure the 
continuation of customer services during the period of any Planned Service 
Disruption or Connection Shutdown; 

(iii) notify and provide information to customers in relation to any Planned 
Service Disruption or Connection Shutdown, including details of replacement 
services; and 

(iv) in consu ltation with TMC, prepare a comprehensive plan for any Planned 
Service Disruption or Connection Shutdown. 
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(d) Where OpCo requires service disruptions in addition to any Planned Service 
Disruptions or Connection Shutdown, OpCo may make a request to TfNSW. Subject 
to clause 21.16(f), TfNSW, acting reasonably, may agree to the request. 

(e) At any t ime: 

(f) 

(g) 

( i) for Specified Planned Service Disruptions, before three months; 

(ii) for all other Planned Service Disruptions, before one month; and 

(i ii) for Connection Shutdowns, before one month, 

from the proposed Planned Service Disruption, Connection Shutdown or additional 
service disruption contemplated in clause 21.16(d), TfNSW may, acting reasonably, 
cancel the Planned Service Disruption, Connection Shutdown or additional service 
disruption contemplated in clause 21.16(d) where TfNSW believes it is necessary 
for the efficient delivery of passenger services. 

If TfNSW cancels a Connection Shutdown pursuant to clause 21.16(e) OpCo must, 
having regard to the Delivery Program and using best endeavours, reschedule the 
Connection Shutdown as soon as possible so that it is not on the critical path and 
will not cause a delay to achieving Completion by the Reyjsed Forecast Date fuf.Q.f 
Comp letion. 

Any additiona l service disruption agreed by the parties in accordance with clause 
21.16(d) will not entitle OpCo to relief from any Missed Service or Customer Delay 
Measure in accordance with Schedu le Dl (Service Payment Regime) or Schedule 
DlA Uaterim Period Service Pavment Regime) but OpCo shall not be responsible 
for providing appropriate replacement services in relation to such disruption. 

22. SECURITY 

22.1 Provision of security 

(a) OpCo must provide TfNSW with: 

( i) 

(ii) 

a bond (Handback Security Bond) for at least 18 months prior 
to the Origina l Expiry Date; and 

if the Term is extended in accerdance with clause 3.3 (Term extension), a 
bond (Extension Security Bond) for  within 10 Business Days 
of: 

(A) TfNSW accepting the Extension Proposal under clause 3.3(f)(i); or 

(B) if TfNSW rejects the Extension Proposal under clause 3.3(f)(i i), the 
parties reaching agreement on the terms of the Extension Proposa l...QL 

the issue beio0 resolved pursuant to clause 3.3(iL 

which satisfies the requirements of clause 22.3 (Requirements of Bond). 

(b) If OpCo fails to provide a Handback Security Bond in accordance with clause 
22. l(a)(i), then OpCo wi ll not be in breach of th is deed but TfNSW may withhold 

from each payment of the Service Payment each month for a period of 
10 months. 
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22.2 Return of security 

Subject to TfNSW's right to have recourse to the security, TfNSW must release any 
security provided under clause 22.1 (Provision of security) as soon as practicable after 
TfNSW has received the Final Inspection Auditor's notice under clause 21.14(a). 

22.3 Requirements of Bond 

Each Bond must be : 

(a) in the form of Schedule D8 (Form of Bond) or such other form as TfNSW may 
approve; 

(b) in favour of TfNSW; 

(c) provided by a bank or insurance company that at all times maintains the Requ ired 
Rating and is regulated by the Austra lian Prudential Regulation Authority; and 

(d) payable at an office of the issuer in Sydney (or such other place as TfNSW may 
approve). 

22.4 Issuer ceases to have Required Rating 

(a) If the issuer of any Bond ceases to have the Required Rating and, at that time, 
another bank or insurance company acceptable to TfNSW maintains the Required 
Rating and is regu lated by the Australian Prudential Regulation Authority, then 
OpCo must: 

( i) promptly notify TfNSW of that circumstance; and 

( ii) w ithin 20 Business Days of being requested to do so, procure the issue to 
TfNSW of a replacement bond which must have a face value equal to that of 
the Bond being replaced and must satisfy the requirements of clause 22.3 
(Requirements of Bond), 

and TfNSW must promptly surrender the original Bond to OpCo fol lowing the issue 
of t he replacement Bond. 

(b) If the issuer of any Bond ceases to have the Required Rating and, at that time, no 
Major Australian Bank has the Required Rating, then: 

(i) if the current issuer of the Bond has a rating of less than the second highest 
rated Major Australian Bank, OpCo must procure the issue to TfNSW of a 
replacement bond from an issuer which has a rating equal to or higher than 
the second highest rated Major Australian Bank which otherwise satisfies the 
requ irements of clause 22.3 (Requirements of Bond); 

(ii) OpCo must monitor the credit rating of the issuer of the replacement Bond 
and the credit rating of the Major Australian Banks and procure a 
replacement Bond from an issuer which has the Required Rating within 15 
Business Days after any Major Australian Bank regains a rating equa l to or 
greater than the Required Rating; and 

(iii) TfNSW must promptly surrender the original Bond to OpCo fo llowing the 
issue of the replacement Bond. 
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22.5 No injunction 

TfNSW may make a demand under any Bond at any time. OpCo must not take any steps 
to injunct or otherwise restrain: 

(a) the issuer of a Bond from paying TfNSW pursuant to the Bond; 

(b) TfNSW from making a demand under a Bond or receiving payment under a Bond; 
or 

(c) TfNSW from using the proceeds of a Bond in accordance with clause 22.6 (Proceeds 
of security) . 

22.6 Proceeds of security 

TfNSW may only apply the proceeds of: 

(a) the Handback Security Bond or any security provided under clause 22.l(b) towards 
payment of any amount due and payable by OpCo to TfNSW under clause 
21.14(c); and 

(b) the Extension Security Bond to reimburse it for any Loss for which OpCo is liable 
after the Original Expiry Date, and in payment or any other moneys owing by OpCo 
to TfNSW (including moneys owing under any indemnity) after the Original Expiry 
Date. 

22. 7 No interest 

TfNSW is not obliged to pay OpCo interest on a Bond, the proceeds of a Bond or any 
security provided under clause 22.l(b). 

22.8 No trust 

If TfNSW makes a demand under a Bond, it does not hold the proceeds on trust for OpCo. 

23. COMMERCIAL OPPORTUNITIES 

23.1 Commercial Opportunities 

Subject to TfNSW providing its consent in accordance with clause 23.2 (TfNSW consent), 
OpCo may engage in the fol lowing commercial opportunities for the SLR: 

(a) advertising: 

(i) within the interior of LRVs; and 

(ii) on the exterior of LRVs; and 

(b) any other commercial opportunities as approved by TfNSW. 

23.2 TfNSW consent 

TfNSW consents to OpCo entering into, and undertaking, any commercial arrangements 
proposed by OpCo in accordance with clause 23.3 (Commercial Opportunity Proposals) 
and accepted by TfNSW under clause 23.3(b)(i) (each an Agreed Commercial 
Arrangement). 
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23.3 Commercial Opportunity Proposals 

(a) If OpCo identifies a commercial opportunity under clause 23.1 ( Commercial 
Opportunities) that requires TfNSW's consent (Proposed Commercial 
Arrangement), OpCo may prepare and submit a proposal to TfNSW's 
Representative (Commercial Arrangement Proposal), which includes the 
following: 

( i) details of the person or company who wi ll enter into the Proposed 
Commercial Arrangement with OpCo; 

(ii) details of the proposed contractua l obligations of both OpCo and the 
proposed person or company who wi ll enter into the Proposed Commercial 
Arrangement with OpCo; 

(iii) the term of the Proposed Commercia l Arrangement; 

(iv) for commercial opportunities specified in clause 23.1, the location or 
locations on the SLR where the Proposed Commercial Arrangement wi ll take 
place or be situated; 

(v) for commercial opportun ities specified in clause 23.l(a): 

(A) the design for the advertising; 

(B) the location or locations on the SLR where the advertising wi ll be 
placed; and 

(C) the period for which the advertising wi ll appear on the SLR; 

(vi) the gross revenue to be received by OpCo for the Proposed Commercial 
Arrangement; 

(vii) the proposed percentage of the gross revenue to be passed to TfNSW, if 
OpCo is proposing that the percentage be different to the percentage set out 
in clause 23.7(a)(i); 

(viii) the proposed approach to the management and maintenance of the 
Proposed Commercial Arrangement; and 

(ix) any other information TfNSW may reasonably require. 

(b) TfNSW must, within 20 Business Days of receipt of t he Commercial Arrangement 
Proposal submitted under clause 23.3(a): 

(i) accept; or 

(ii) reject, 

the Commercial Arrangement Proposa l. 

(c) If TfNSW accepts the Commercial Arrangement Proposal under clause 23.3(b)(i): 

(i) the Proposed Commercial Arrangement will become an Agreed Commercial 
Arrangement; and 
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(ii) OpCo must implement the Agreed Commercial Arrangement in accordance 
with the Commercial Arrangement Proposal as accepted by TfNSW under 
clause 23.3(b)( i). 

(d) If TfNSW rejects the Commercial Arrangement Proposal under clause 23.3(b)(ii), 
OpCo may amend the Commercial Arrangement Proposal and clause 23.3(a) wi ll 
reapply. 

23.4 Requirements and standards 

OpCo must ensure that all Agreed Commercia l Arrangements : 

(a) comply with applicable law and Approvals; 

(b) comply with applicable TfNSW policies and guidelines as notified to OpCo by 
TfNSW; 

(c) wi ll not breach the Intellectual Property rights of any person; 

(d) in relation to advertising, comply with any voluntary codes of conduct established 
by the advertising industry; 

(e) do not depict or involve politica l, religious, racist, sexua lly explicit, offensive goods, 
activities or materia ls or other subject matter which is contentious or offensive; 

(f) do not resemble and is not capable of confusion with any directional or 
informationa l signs either by location, shape, size or colour; 

(g) do not detract from, or interfere with, the function of t he SLR; 

(h) do not detract from, or interfere with, OpCo's Activities; and 

( i) do not impede or discourage safe access and use by Customers of the SLR and the 
ETS (includ ing by impeding the flow of Customers at, approaching or leaving 
Stops) . 

23.5 TfNSW to withdraw consent or require removal 

TfNSW may, in its complete discretion: 

(a) withdraw its consent to an Ag reed Commercial Arrangement; and 

(b) require OpCo to remove any advertising the subj ect of an Agreed Comm ercia l 
Arrangement, 

that: 

(c) TfNSW considers is inappropriate; 

(d) impedes or conflicts with Customer wayfinding, Customer flows or Customer 
facilities; 

(e) impedes or conflicts with operational signage or safety requirements; 

(f) is required to be removed by the Australian Advertising Standards Board; or 
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(g) does not comply with the requirements of clause 23.4 (Requirements and 
standards). 

23.6 TfNSW access to information 

OpCo must, upon request by TfNSW, provide TfNSW with access to information and 
documentation created for the purposes of commercial opportunities on the SLR on an 
Open Book Basis. 

23.7 Revenue from commercial opportunities 

(a) The parties agree that TfNSW will be entitled to: 

(i)  or 

(ii) if applicable, another percentage as accepted by TfNSW under clause 
23.3(b)(i), 

of the gross revenue derived from all Agreed Commercial Arrangements. 

(b) The Service Payment will be adjusted in accordance with Schedule D1 (Service 
Payment Regime) to take into account TfNSW's entitlement under clause 23.7(a). 

23.8 TfNSW's right to undertake commercial opportunities 

TfNSW may enter into its own commercial opportunities in connection with the SLR, 
provided that the commercial opportunity: 

(a) is not a commercial opportunity under clause 23.1 (Commercial Opportunities); 
and 

(b) does not directly interfere with an Agreed Commercial Arrangement, 

unless TfNSW has obtained OpCo's consent. 

23.9 OpCo's ongoing obligations 

For the duration of any Agreed Commercial Arrangement on the SLR: 

(a) all of OpCo's obligations under this clause 23 (Commercial opportunities) remain 
ongoing; and 

(b) TfNSW retains the right to assess any aspect of OpCo's obligations under this 
clause 23 (Commercial opportunities). 

24. NAMING AND BRANDING 

24.1 Name 

The SLR will be called Sydney Light Rail (or such other name as is notified by TfNSW to 
OpCo). 

24.2 Government logo and corporate image 

(a) OpCo must display the NSW Government Transport, TfNSW, and/or NSW NOW logo 
and corporate image and the name Sydney Light Rail (or such other name as is 
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notified by TfNSW to OpCo) on the SLR in the locations and manner designated in 
the SPR. 

(b) TfNSW may at any time direct OpCo to display the NSW Government Transport, 
TfNSW and/or NSW NOW logo and corporate image and the name of the Sydney 
Light Rai l on the SLR in areas not designated by the SPR. 

(c) The State and/or TfNSW may change the NSW Government Transport, TfNSW 
and/o r NSW NOW name/corporate image and may direct OpCo to display the new 
NSW Government Transport, TfNSW and/or NSW NOW logo/corporate image on 
the SLR in those areas designated in the SPR or as directed by TfNSW under clause 
24.2(b). 

(d) During the Operations Phase, OpCo must apply branding and logos in accordance 
to the TfNSW Light Rail - Kit of Tools, including vehicle livery, uniforms, print and 
electron ic communication . 

(e) TfNSW may at any t ime direct OpCo to display the 'Hop' branding and associated 
marks and the name Light Rail on the SLR in areas not designated by the SPR. 

(f) The State and/or TfNSW may change the 'Hop' branding and may direct OpCo to 
display the new branding on the SLR in those areas designated in the SPR or as 
directed by TfNSW under clause 24.2(e). 

(g) TfNSW wi ll compensate OpCo for all reasonable costs incurred in compliance with 
clauses 24.2(b) to 24.2(e). 

24.3 OpCo name/corporate image 

(a) OpCo must display its livery, name/corporate image on the SLR in the manner 
designated by the SPR. 

(b) OpCo must not change its livery, name/corporate image without the prior written 
consent of TfNSW. 

24.4 Stop names 

Subject to clause 23 ( Commercial Opportunities): 

(a) the Stops will be named as set out in the SPR or as notified by TfNSW; 

(b) TfNSW may at any t ime change any Stop name apd OpCo wjU use jts best 
endeavours to iwolemeot aoy chapae reaujred by JfNSw wjthio three months of 
beio0 ootjfjed of the reaujred chapae; 

(c) TfNSW ,;. 

ill acknowledaes that ooco will not be reauired to make aov cbaoaes to SLR 
Pocumeotation in existence Prior to the receipt bv OoCo of the notice under 
clause 24 4(b) to uodate the Stoo name: and 

@ wil l be entitled to retain all revenue received from any person in connection 
with any Stop name; aAd 

(d) OpCo: 
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ill must prepare a tabre to be proyjded to JfNSW as soop as practjcabre whjch 
correlates apy pew stop pames wjth the preyjous stop pames; 

® f+t-may use the Stop names only for activities and purposes directly related 
to the SLR PPP and this deed; afltl-

@ fttt-may not use for public purposes any name for the Stops other than the 
~ .519.P. names described in clauses 24.4(a) and 24.4(bh,;_ 

@ must prepare apd upop request proyjde to JfNsw a table listjpg arr the 
current Stop names and where aoplicable. the Previous corresooodioa Stoo 
oamei and 

M will Prior to the Date of Comoletioo have oo Claim aaainst TfNSW arisina 
out of a chapge to apy stop pame reaujred by JfNsw after the Restructure 
Effectjye Date; a pd 

~ the partjes ackpowredae apd agree that; 

ill foUowjpa apy pame chapge pursuapt to this crause 24, the rerevapt stop 
pame wjthjp the SLR Documeptatjop apd the Project Aareemepts (jpdudjpa 
the SPR} will be read as the pew stop pame; 

® where JfNSW potjfjes ooco of a chapge to a stop pame, wjthjp 3 mopths 
prjor to; 

w the Date ofFPSl: 

Lfil the Date of FPs2 · or 

~ the Date of comoretjop, 

(as aoolicable) OoCo will use its best endeavours to imoleme□t the cbaoae 
iP stop pame prjor to the Date of FPs1, Date of FPS2 or Date of compretjop 
(as applicable}, however where opco is upabre to do so, the reaujremept to 
jmpremept the chapae iP stop pame will pot be a pre-copdjtjop to opco 
achjeyjpa FPS stage 1 Readjpess , FPS stage 2 Readjpess or compretjop (as 
applicable}; 

@ where opco tails to jmpremept the chapae to a stop pame iP accordapce 
wjth crause 24,4(b} or crause 24,4(e} opco must jmoremept the chapge iP 
stop pame as soop as oractjcabre thereafter; apd 

@ JfNSW must issue a Modjfjcatjop Request upder crause 29 (TfNsw initiated 
Modifications/ to jmpremept apv chapae iP stop pame reaujred by JfNsw 
after the Date of compretjop, 

24.5 Wayfinding 

OpCo must comply with the requirements of SPR Appendix 15 (Branding, Wayfinding, 
Signage and Customer Information) and all the other requirements of the SPR in respect 
of wayfinding . 

24.6 Other signage and displays 

Without limiting clauses 24.1 (Name) to 24.5 (Wayfinding), OpCo must display 
wayfinding, signage and other information, public art and branding at all times during the 
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Term ( including on hoardings, SLR Works, Light Rail Vehicles and Stops) as required in 
accordance with the SPR. 

25. PAYMENT PROVISIONS 

25.1 TfNSW's payment obligation 

Subject to this clause 25 (Payment provisions), TfNSW must pay OpCo (or procure the 
payment to OpCo of) or, in the case of the CDPD Amount, pay Finance Co: 

(a) t he CDPD Amount; 

(b) t he Serv ice Payments; aftEI--

W the Public Prec;oct Milestone Payments: 

@ the Rail system Bonus Ipceptjye Payments: 

~ the soecjfjc Deliverables Payments: aod 

ID -ferany other amounts which are payable by TfNSW to OpCo under this deed. 

25.2 Conditional Debt Pay Down 

(a) (CDPD Conditions): TfNSW's obligation to pay the CDPD Amount is subject to the 
fo llowing conditions precedent (CDPD Conditions): 

( i) the CDPD Period has commenced and not expired; 

( ii) there is no subsisting OpCo Event of Default or OpCo Termination Event; 

( iii) no OpCo Event of Default (other than an OpCo Event of Default occurring 
under clause 41.l(p)) has occurred in the 6 month period immediately prior 
to the CDPD Notice Date; 

(iv) not more than one OpCo Event of Defau lt (other than an OpCo Event of 
Default occurring under clause 41.l(p)) has occurred in the 18 month period 
immediately prior to the CDPD Notice Date; 

(v) no OpCo Termination Event has occurred in the 12 month period 
immed iately prior to the CDPD Notice Date; 

(vi) the costs of rectification of any single subsisting Defect will not exceed 
 

(vii) the aggregate cost of rectification of all subsisting Defects wi ll not exceed 
 

(vii i) no amounts have been retained from the Service Payment pursuant to 
clause 21.S(e) and not subsequently released; and 

( ix) TfNSW has not issued an Equity Purchase Exercise Notice. 

(b) (CDPD Payment Date): Subject to clause 25.2(a), TfNSW must pay the CDPD 
Amount on the CDPD Payment Date to Finance Co in accordance with the 
Receivables Purchase Deed to repurchase the CDPD Receivables. 
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(c) (Satisfaction of CDPD Conditions): 

( i) OpCo must use its best endeavours to procure the satisfaction of the CDPD 
Cond itions prior to expiry of the CDPD Period. 

(ii) When OpCo considers that a CDPD Condition has been satisfied, OpCo must 
promptly and in any event within 5 Business Days give TfNSW's 
Representative: 

(A) a written notice stating that it considers that the CDPD Condition has 
been satisfied; and 

(B) reasonable evidence that the CDPD Condition has been satisfied. 

(ii i) When OpCo considers that all of the CDPD Conditions have been satisfied 
(or waived by TfNSW), OpCo must: 

(A) give TfNSW's Representative a written notice stating that it considers 
that all of the CDPD Conditions have been satisfied ( or waived by 
TfNSW); and 

(B) provide TfNSW's Representative with the information required in 
clause 2 of Schedule D2 (Information requirements and Base Case 
Financial Model amendments in relation to the CDPD Payment). 

(iv) Within 10 Business Days after receiving a notice under clause 25 .2(c)(iii)(A), 
TfNSW's Representative wi ll give OpCo: 

(A) written notice: 

(aa) that TfNSW's Representative agrees that all of the CDPD 
Conditions have been satisfied (or waived by TfNSW); 

(bb) that TfNSW's Representative accepts OpCo's calculation of the 
CDPD Amount; and 

( cc) confirming the CDPD Payment Date, 

(CDPD Satisfaction Notice); or 

(B) written notice: 

(aa) that TfNSW's Representative does not agree that all of the 
CDPD Conditions have been satisfied (or waived by TfNSW); 

(bb) that TfNSW's Representative does not accept OpCo's 
calculation of the CDPD Amount; and 

( cc) the reasons for TfNSW's Representative's determination. 

(v) If TfNSW's Representative gives a notice under clause 25.2(c)(iv)(B), OpCo 
must continue to use its best endeavours to procure the satisfaction of the 
outstanding CDPD Conditions and this clause 25.2(c) w ill re-apply . 

(vi) A breach of clause 25.2(c)(i) by OpCo wi ll not, of itself, be an OpCo Event of 
Default or an OpCo Termination Event. 
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(d) (Waiver of CDPD Conditions): 

(i) TfNSW may waive one or more of the CDPD Conditions in its absolute 
discretion by giving written notice to OpCo. 

(ii) Any waive·r by TfNSW of a CDPD Condition does not constitute a waiver by 
TfNSW of any of its rights, powers or discretions in respect of any subsisting 
breach of this deed, OpCo Event of Default, OpCo Termination Event or 
Defect (as may be relevant). 

(iii) TfNSW may specify the CDPD Payment Date in the notice under clause 
25.2(d)(i). 

(e) (Amendments to the Base Case Financial Model): OpCo will provide to TfNSW 
an updated Base Case Financial Model in accordance with clause 4 of Schedu le D2 
(Information requirements and Base Case Financial Model amendments in relation 
to the CDPD Payment). 

25 2A Public Precinct Milestone Pavments 

W opco must complete the Public Precjnct Milestones and Incentive Jrjaaer Events in 
accordance with· 

Part A or Part B fas applicable} of schedule 01s CRevised pe(iverv structure 
Pavmeats Schedule} Provided that a failure to comolete a Public Precinct 
Milestone or a failure to achieve an Incentive Jrjaaer Eyent by the relevant 
date in Schedule 01s CRevised Qeliverv structure Payments Schedule} does 
not constjtute a breach of thjs deed: 

® the relevant Qesjan Documentatjon certified by the Independent certjfjer: 

uID where the Public Precjnct Milestone or Incentive Jrjaaer Eyent includes any 
Third Partv Works. aov relevant reauiremeots in relation to the Third Partv 
works: and 

@ any other relevant regujrements in this deed. jndydjna the SPR, 

!g} IfNSW aacees to oav ooco the Public Precinct Milestone Pavmeots uooo 
achievement and certjficatjon of Milestone completjon of each Public Precjnct 
Milestone in accordance with this clause 25 2A (Public Precinct Milestone Pavmeats) 
and Part A of schedule 01s CBevised Deliverv structure favments schedule}. 

W opco must ajye JfNSW's Representatjye and the Independent certifier: 

at least s Busjness Days' notjce of the date on whjch it expects to achieve 
Milestone Comoletioo of a Public Precinct Milestone: and 

® a wrjtten request tor a certjficate of Milestone completjon when it believes 
Milestone Comoletion of a Public Precinct Milestone bas bee□ achieved 
(which reauest must not be aiven earlier than 5 Business Pavs after the 
date on which ooco aives notice under clause 25,2A(c)(D), 

@ foUowjna recejpt of the notjce under dause 2s.2AfclCiil, the Independent certifier 
will determjne whether Milestone completjon has been achjeyed wjth respect to the 
relevant Public Precinct Milestone in accordance with section 3 or 4 of Part A of 
schedule 01s CRevised Deliverv structure favments Schedule}. 
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Rail svstem Bonus Incentive Pavments 

JfNSW agrees to pay opco the Rail ach1evem7ot of ao roceptjye Jrjaaer Ev System Bopys Ipceptjye Payments µpop 
DlS CReytsed Delivery Structure Pav ; 0t I □ accordaoce wjth Part B of Schedul ----- -- men;; schedule}, - _______ e 

OpCo must □ iv th _ee Iodeoendent Certifier d , Business Days' ootjce of the date oo h' h . ao JfNsw s Represeotatjye at least s mm. w ic it expects to satjsfy ao Ipceptjye Jrjgaer 

Wjthjp 10 B · I dusmess Days of recejpt of the . o epepdept certifier must determjpe b pot1ce Y□_der dause 2S,2Bfbl, the 
achieved aod ejther; - w ether ao Ipceot1Ye Jrjaaer Eyept has beep 

for Ipceptjye Jrjaaer Eyept 1 apd r . . oce@ye Jnaaer Eye pt 2. 

@ if the roceptiye Jrjaaer Event has be . notice substantially io the form ea ach1ex~d' jssye a wrjtteo 
completjoo to opco apd JfNSW o~ the certificate of Milestone 
S t stat1□q t he dat · 

vs et? Bopys roceptjye Jrjaaer Event · e 
0□ which the Rail 

aov Mmor Noo-comoliaoces· or was achieved apd, specjfyjpa 

if . ao Ipceptjye Jrjaaer Eye pt has pot . 
M1~or Nop-compliaoces, jssue a wrjtt been ~ch1eyed. exdudjpa apy 
which _states that the roceptjye Jrjaaeeo notice to opco apd JfNsw 
apd "sts the jtems wh· h . r Event has not beep achjeyed 
1 

. 1c rema1□ to b oceot1ve Jrjaaer Event h b _ e completed before the as eeo achieved: 

for Incentive Iriaaer Event 3 and I . . nceot1ve Inaaer Event 4: 

@ it the Ipceptjye Jrjaaer Event has bee . . 
notice substantially io the form of the c o. ~ch1eved, issue a wrjtteo 
stage i operations or the c n ertiflcate of Readjpess for FPS 
t · er I icate of co 1 · s at1□a the date oo whjch the Railmp et100 Cas applicable} 

Event was achjeyed: or System Bo pus Ipceptjye Jrjaaer 

if an Incentive Iriaaer Event h t' as pot been ach· d · 
09 ice to opco apd JfNSW whjch sieve , issue a wrjtteo 
Event has pot been achjeyed aod ns~:t~; that the r_oceptjye Jrjqaer 
completed before the Ipceptjye I . e items which remain to be . naaer Event has beep achjeyed, 

The Ioceot1ve Iriaaer Dates are fixed a 
;av terms of thjs deed, other than roceo~~;~o¥ot be extended io accordance wjth 

ate which cap be extepded: ngaer Date apd roceptjye 1 Jrjgaer 

as a result of a comoe r detioitioo of com .osaioo Event referred to i □ o pepsat100 Eyept: oraraaraph Cke} of the 

unilaterally by JfNSW · 't . !P I s absolute d1scretjop, 

Soecific Deliverables Pavmeots 

To effect FPS St . age 1 Read,pess aod FPS stage 2 B d' ,(,gl $SQ mi . ea mess, JfNSW agrees to pay ooco; 

oo the Restructure Effectjye Date · 
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ill op the Restructure Effectjye Date: apd 

W po later thap  

25.3 Payment claims for Service Payments and other amounts 

(a) OpCo must give TfNSW's Representative claims for payment of the Service 
Payment and any other amounts payable by TfNSW to OpCo (other than the CDPD 
Amount): 

(i) in the case of a claim for payment of: 

(A) the Service Payment, within 5 Business Days after the end of each 
month of the Operations Phase, wjth the Ipterjm Seryjce Paymept 
payable iP accordapce wjth Schedule DlA (Interim Period service 
Payment Regime): 

!ID the Public Precjpct Milestope Paymepts, iP accordapce wjth dause 25 
(Payment Provisions) apd Schedule D15 (Revised Delivery structure 
Payments Schedule): 

!:Q the Rail Svstem Bonus Ioceotive Pavme□ts in accordance with clause 
25 (Payment Provisions) apd Schedule D15 (Bevised Delivery 
structure Payments schedule): 

@ the Specjfjc Deliverables Paymepts iP accordapce wjth dause 2s 
(Payment Provisions) : and 

ID fBt-any other amount payable by TfNSW, within 5 Business Days 
after the end of each month; 

(ii) in the case of a claim for payment of a Service Payment, in the format set 
out in Annexure 3 of Schedule Dl (Service Payment Regime) or such other 
format as TfNSW's Representative reasonably requires; 

® iP the case of a dajm for paymept of ap Ipterjm seryjce Paymept, iP the 
format as JfNSW's Represeptatjye reasopablv reaujres: 

@ ftttrwhich are valid Tax Invoices for any Taxable Supplies to which the 
payment re lates; and 

M f+v+-which include: 

(A) in the case of a claim for payment of a Service Payment, the Monthly 
Service Payment Report required under clause 25.12(a)(iii); and 

(B) any other evidence of the amounts claimed reasonably required by 
TfNSW's Representative. 

(b) OpCo cannot include in any payment claim under this clause 25.3 (Payment claims 
for Service Payments and other amounts), a Claim which is barred by clause 57.5 
(Time bar). 

25.4 Payment schedule 

(a) TfNSW must, within ~ l.D. Business Days of receiving a payment claim which 
complies with requirements of clause 25.3 (Payment claims for Service Payments 

227 
AUSTRALIA\JUL\23296535q .91655682117.04 



e,wcutiOA \JersioAfacilitation version 

and other amounts), issue a payment schedule which sets out TfNSW's 
determination as to the amount then payable to OpCo, together with reasons for 
any difference in the amount so determined from the amount in OpCo's payment 
claim. 

(b) If the amount set out in the payment schedu le as then payable to OpCo is different 
to the amount in OpCo's payment claim, OpCo must issue a revised Tax Invoice or 
Adjustment Note (as the case may be) to reflect the amount in the payment 
schedule. 

(c) The issue of a payment schedule by TfNSW does not constitute approval of any 
work or services nor wi ll it be taken as an admission or evidence that the work or 
services covered by the payment schedule have been satisfactorily carried out in 
accordance with this deed. 

(d) The parties may refer any dispute in re lation to an amount referred to in this clause 
25.4 (Payment schedule) for resolution in accordance with clause 56 (Dispute 
resolution). 

~ JfNSW agrees to use its best endeavours to jssue a payment schedule referred to 
in dause 2s,4(a} as soon as possible after recejyjna a payment daim whjch 
complies with requirements of dause 25,3 (Payment claims for service Payments 
and other amounts}, 

25.5 Payment 

(a) Subject to clauses 25.10 (Set-off') and 25.11 (Payment of employees and 
subcontractors), TfNSW must.;. 

ill subject to dause 25,5(a)(j j) and dause 25.S<c}. within 20 Business Days of 
receiving a payment claim which complies with the requirements of clause 
25.3 (Payment claims for Service Payments and other amounts), pay OpCo 
the amount as set out as then payable in the payment schedule, less any 
amounts disclosed as unpaid under clause 25.ll(a) or 25.ll(b)-;-,;_a,n,d, 

till within 5 Busjness Days of rece jyjna a payment daim which complies wjth 
the reaujrements of dause 25 3 <Payment claims for service Payments and 
other amounts) with resoect to the Incentive 3 Iriaaer Event or Incentive 4 
Iriaaer Event, oav OoCo the Incentive 3 Amount or Incentive 4 Amount as 
set out as then oavable in the oavroent schedule, less aov amounts 
djsdosed as unpajd under dause 25.lHa} or 2s,11rb}, 

(b) TfNSW is not obliged to pay to OpCo any amounts disclosed as unpaid under clause 
25.ll(a) or 25.ll(b) until OpCo produces evidence that the amounts have been 
paid to the relevant persons. 

W JfNSw agrees to use its best endeavours to pay opco the amount referred to in 
dause 25.5(a}Cil within 15 Business Days of recejyjna a payment dajm whjch 
complies wjth the reaujrements of dause 25,3 <Payment claims (or service 
Payments and other amounts}. 

25.6 Net amount due from OpCo to TfNSW 

Where a payment schedule states that a net amount is due from OpCo to TfNSW, OpCo 
must (at TfNSW's election): 
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(a) pay that amount to TfNSW within 20 Business Days of being requested by TfNSW's 
Representative to do so; or 

(b) otherwise carry forward the amount and set it off against the next payment claim. 

25.7 Payment on account 

Any payment of moneys by TfNSW to OpCo is not: 

(a) evidence of the value of work or services, or that any work or services have been 
satisfactorily carried out in accordance with this deed; 

(b) an admission of liability; or 

(c) approval by TfNSW of OpCo's performance or compliance with this deed, 

but is only taken to be payment on account. 

25.8 Correction of payment schedules 

TfNSW may, in any payment schedule: 

(a) correct any error in any previous payment schedule; and 

(b) modify any previous payment schedule, 

issued by TfNSW. 

25.9 Interest 

Any late payment of amounts that are properly due and payable by either TfNSW or OpCo 
to the other under any Project Agreement (including a previously disputed amount or an 
amount which is not paid due to the application of set-off by TfNSW under clause 25. l0(a) 
where the amount set-off is determined to be incorrect) will incur simple interest at the 
Default Rate from the day after the date on which the payment was due to (and including) 
the date of payment. Jhjs dause does pot apply to amounts payable to JfNSW ip its 
capacjty as RIN Joyestor tollowjpa exercjse of the RIN Purchase Qptjop, 

25.10 Set-off 

(a) TfNSW will (subject to clauses 25A.l(d) and 25A.l(c) and Schedule D6 
(Termination payments)) be entitled to set-off or deduct from any amount due 
from TfNSW to OpCo under a TfNSW Project Agreement: 

(i) any debt or other monies due from OpCo to TfNSW; and 

(ii) any Claim to money which TfNSW may make in good faith against OpCo 
whether for damages or otherwise and whether or not the amount is 
disputed, 

whether under a Project Agreement or otherwise at law relating to the SLR PPP. 

(b) OpCo must make all payments due to TfNSW under the TfNSW Project Agreements 
without set-off or counterclaim, and without any deduction to the extent permitted 
by law. 
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( c) Nothing in this clause 25.10 (Set-off) affects TfNSW's right to recover from OpCo 
the whole of the debt or any ba lance that remains owing after any set-off. 

25.11 Payment of employees and subcontractors 

OpCo is not entitled to give TfNSW a payment claim under clause 25.3 (Payment claims 
for Service Payments and other amounts), and TfNSW's Representative is not obliged to 
make any payment under clause 25.4 (Payment schedule), unless OpCo has provided 
TfNSW's Representative with: 

(a) a statutory declaration, together with any supporting evidence which may be 
reasonably required by TfNSW's Representative, duly signed by OpCo's 
Representative, that, except to the extent disclosed in the statutory declaration 
(such disclosure to specify all relevant amounts, employees and subcontractors): 

(i) all employees of OpCo have at t he date of the payment claim been paid all 
moneys due and payable to them; and 

(ii) all subcontractors of OpCo have been paid all moneys due and payable to 
them in respect of OpCo's Activities; 

(b) a statutory declaration from each Core Contractor which satisfies the requirements 
of clause 25. ll(a) in relation to the employees and subcontractors of that Core 
Contractor; 

(c) a written statement for the purposes of, and which complies with, section 127 of 
the Industrial Relations Act 1996 (NSW), section 175B of the Workers 
Compensation Act 1987 (NSW) and schedule 2 part 5 of the Pay-Roll Tax Act 2007 
(NSW), which is in a form approved by TfNSW's Representative, covering the 
period covered by the relevant payment claim; and 

(d) copies of all relevant certificates of currency in respect of workers compensation 
insurance which OpCo has in place in connection with OpCo's Activities. 

Clauses 25.ll(c) and 25.ll(d) will only apply in respect of those parts of OpCo's Activities 
carried out in New South Wales. 

25.12 Service Payment Monitoring System 

(a) OpCo must: 

(i) establ ish a system for the monitoring of its performance of the Operations 
Activities which are relevant to the calculation of the Service Payment in 
accordance with, and containing the information required by, the SPR 
(Service Payment Monitoring System); 

(i i) monitor the performance of those Operations Activities in accordance with 
the Service Payment Monitoring System and the SPR; and 

(iii) with each payment claim under clause 25.3 (Payment claims for Service 
Payments and other amounts), provide the Monthly Service Payment Report 
to TfNSW's Representative. 

(b) OpCo warrants that the performance data which results from the Service Payment 
Monitoring System wi ll, at all times, be accurate, complete and correct. 
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(c) Each Monthly Service Payment Report provided to TfNSW's Representative must: 

(i) include sufficient information to enable TfNSW's Representative to confirm 
the calculation of the Service Payment for the preceding month; and 

(ii) be accompanied by a statutory declaration from OpCo's Representative 
warranting that, to the best of his or her knowledge and belief, the Monthly 
Service Payment Report is accurate. 

@ The oartjes ackoowledae aod agree that io celatjop to the Joterjm seryjce Payment 
aod the reayjremeots io section s,2 of Appendix 10 to the $PR, ooco will be 
reayjred to submit ao invoice io the form reasonably regyjred by JfNSW Caod not io 
the form of 8ooexure 3 °t schedule p1 cservice Payment Regime)), 

25A SECURITISED LICENCE STRUCTURE 

25A. 1 Construction Price 

(a) Subject to this clause 25A (Securitised Licence Structure), TfNSW agrees to pay 
the Construction Price to OpCo (or as OpCo directs) by paying the Construction 
Payment on the Construction Payment Date. 

(b) TfNSW has no ob ligation to pay the Construction Payment unless and to the extent 
that TfNSW receives the corresponding Receivables Purchase Payment from 
Finance Co under the Receivables Purchase Deed. 

(c) The amount of the Construction Payment and the corresponding Receivables 
Purchase Payment may only be adjusted: 

( i) as described in clause 25A.2 (Construction Change Payment), to reflect a 
Construction Change Payment; 

( ii ) as described in clause 25A.3 (Reduction in Service Payment), to reflect a 
Change Saving in the Delivery Phase where the Service Payment is reduced 
and there is a corresponding reduction in the debt finance procured by 
Finance Co and reflected in the Securitised Licence Structure; or 

(iii) by written agreement between the parties, 

provided that no adjustment to the Construction Payment or the corresponding 
Receivables Purchase Payment wi ll affect the limitation referred to in clause 
25A.l(b). 

(d) Notwithstanding any other clause of any Project Agreement, TfNSW may not set off 
any amount due and payable by OpCo or Finance Co to TfNSW under the Project 
Agreements against the Construction Payment. 

(e) If the Construction Payment and the Receivables Purchase Payment are adjusted in 
accordance with clause 25A.l(c), TfNSW and OpCo agree to adjust the Licence 
Payments payab le under the Operations Phase Licence as appropriate to reflect the 
adjustment made to the Construction Payment and the Receivables Purchase 
Payment. 

(f) Notwithstanding anything else in the Project Agreements, TfNSW acknowledges 
that if it does not receive the Receivables Purchase Payment in full or at all from 
Finance Co under the Receivables Purchase Deed, TfNSW's only right or remedy in 
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respect of such non-payment is the relief from payment of the whole or part of the 
corresponding Construction Payment under clause 25A.l(b) unti l such time as the 
relevant payment is received in accordance with the Receivables Purchase Deed. 

25A.2 Construction Change Payment 

(a) If a Construction Change is to be carried out in the Delivery Phase and: 

(i) the Construction Change Date has occurred in respect of that Construction 
Change; and 

(ii) TfNSW has requested or agreed that Op Co ( either itself or via Finance Co) 
provides financing for that Construction Change, and OpCo (or Finance Co) 
has agreed to provide that financing, 

then (without double-counting) : 

(ii i) the Construction Price wi ll be increased by the amount of the Construction 
Change Payment; and 

(iv) TfNSW must pay the Construction Change Payment in respect of that 
Construction Change to OpCo (or as OpCo directs) on the Construction 
Payment Date. 

(a) TfNSW has no obligation to pay the Construction Change Payment unless and to 
the extent that it receives the corresponding additional Receivables Purchase 
Payment from Finance Co under the Receivables Purchase Deed in relation to that 
Construction Change. 

(b) Notwithstanding any other clause of any Project Agreement, TfNSW may not set off 
any amount due and payable by OpCo or Finance Co to TfNSW under the Project 
Agreements against any Construction Change Payment. 

(c) TfNSW acknowledges that, notwithstanding any prov1s1on in the Project 
Agreements to the contrary, if the Receivables Purchase Payment in relation to a 
Construction Change is not received in fu ll or at all under the Receivables Purchase 
Deed, TfNSW's only right or remedy in respect of such non-payment is the re lief 
from payment of the whole or part of the corresponding Construction Change 
Payment under clause 25A.2(b) until such time as the relevant payment is received 
in accordance with the Receivables Purchase Deed. 

25A.3 Reduction to Service Payment 

Where there is a Change Saving in relation to a Construction Change during the Delivery 
Phase, the Construction Price and therefore the Service Payment shall be reduced and 
there sha ll be a corresponding reduction in the debt finance procured by Finance Co and 
reflected in the Securitised Licence Structure as fo llows: 

(a) the Construction Price will be reduced by an amount reflecting the capita l 
component of the Change Saving; 

(b) the Receivables Purchase Price payable by Finance Co under the Receivables 
Purchase Deed will be reduced by the same amount as calcu lated at clause 
25A.3(a); and 
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(c) the Licence Payments payable by OpCo under the Operations Phase Licence will be 
adjusted to reflect, as appropriate, the reduction in the Construction Price. 

25A.4 No change in risk allocation 

(a) The parties acknowledge and agree that the Securitised Licence Structure is not 
intended to result in an Increased State Risk Allocation. 

(b) If TfNSW reasonably believes that the Securitised Licence Structure results or is 
likely to result in an Increased State Risk Allocation, then it may give OpCo a notice 
stating that the Securitised Licence Structure is to be amended to the extent 
necessary to ensure there is no Increased State Risk Allocation. 

(c) OpCo agrees to do anything reasonably requested by TfNSW in a notice given by 
TfNSW under clause 25A.4(b) or otherwise reasonably necessary to modify the 
Securitised Licence Structure to ensure there is no Increased State Risk Allocation. 

(d) OpCo undertakes not to make any Claim inconsistent with the acknowledgement in 
clause 25A.4(a) and must ensure that neither Finance Co nor any Related Body 
Corporate of Finance Co or OpCo will make any such Claim. 

(e) OpCo acknowledges and agrees that: 

(i) damages may not be an adequate remedy for TfNSW for any failure by OpCo 
to comply with the undertaking in clause 25A.4(a) or 25A.4(d); and 

(ii) if there is a breach or purported breach by OpCo of its obligation in clause 
25A.4(b) or 25A.4(d), TfNSW may seek, and is entitled to, injunctive or 
declaratory relief. 

(f) OpCo indemnifies TfNSW against: 

25A.5 GST 

(i) any Loss incurred by TfNSW in connection with any Increased State Risk 
Allocation to the extent that it is not removed or remedied by changes to 
the Securitised Licence Structure made in accordance with clause 25A.4(c); 
and 

(ii) any Claim brought against TfNSW by Finance Co, OpCo or any of their 
respective Related Bodies Corporate which is inconsistent with the 
acknowledgement in Clause 25A.4(a). 

(a) TfNSW must pay an additional amount on account of GST in relation to a 
Construction Payment or Construction Change Payment. 

(b) Notwithstanding any other provision of clause 61.2 (GSD, TfNSW is not obliged to 
make a payment to OpCo in respect of GST on the Construction Payment or 
Construction Change Payment until the 18th day of the month following the month 
that OpCo has provided TfNSW with a valid tax invoice in respect of this additional 
amount provided that if the 18th day of the month is not a Business Day, TfNSW 
will make the payment on the preceding Business Day. 
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26. COMPENSATION EVENTS 

26.1 Entitlement to claim compensation 

(a) If a Compensation Event causes OpCo to incur Loss, OpCo may claim compensation 
in accordance with this clause 26 (Compensation Events). 

(b) To the extent that any Claim for compensation under this clause 26 (Compensation 
Events) includes a Claim by OpCo for any Losses it has incurred and which arise 
out of or in connection with any delay to the Delivery Activities, OpCo is only 
entitled to compensation for Loss if and only in respect of the period of time for 
which it has been granted an extension to the Date for FPSl, pate for FPS2, 
Reyjsed Forecast pate of Completion or pate for comp!etjop fas appijcable} in 
accordance with clause 27.4 (Relief from obligations). 

26.2 Claim for compensation 

To claim compensation in respect of a Compensation Event, OpCo must: 

(a) within 20 Business Days after the earlier of when OpCo becomes aware, or ought 
reasonably to have become aware, that the Compensation Event is like ly to cause 
OpCo to incur Loss, give to TfNSW's Representative a written notice, expressly 
stating: 

(i) that OpCo proposes to make a Claim; and 

(ii) the Compensation Event upon which the Claim wi ll be based; and 

(b) within M 2.Q. Business Days of giving the notice under clause 26.2(a), give TfNSW's 
Representative a written Claim which must include (to the extent practicable): 

( i) detai led particulars concerning the Compensation Event upon which the 
Claim is based; 

(ii) details of the obligations which have been affected by the Compensation 
Event; 

(iii) details of any Net Financial Impact of the Compensation Event and how it 
has been calculated; 

(iv) if pursuant to clause 26.1 (Entitlement to claim compensation) OpCo is 
entitled to include in its Claim a delay component, detailed particulars of 
how the delay for which it has been granted an extension of time has caused 
a Net Financia l Impact; and 

(v) details of the steps which OpCo has taken to mitigate the effects of the 
re levant Compensation Event. 

26,2A Particulars for Comoeosatioo Event 

If, at apy t jme, JfNSW reasonably copsjders there is sufficient i oformati0□ for ooco to 
Provide detailed Particulars i □ resoect of a Comoeosatioo Event IfNSW mav reauest that 
ooco submit the detailed oartjcu!ars regujred under dause 26,2fb}, If JfNsw makes such 
a reavest ooco must submit the detailed Particulars within 10 Business Davs from 
receiot of the reauest, Failure to do so within the reauired timeframe wi ll be a breach of 
this dause 26,2A f Particulars for Compensation Event}, but this dause 26,2A f Particulars 
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for Comaeasatioa Eyeat) is not a condition orecedeot to OPCo's entitlement to 
compeosatjop for the purposes of dause 26,4 (Condition precedent to compensation), 
whjch will cootioue to operate io accordance wjtb its terms, 

26.3 Continuing Compensation Events 

If the Compensation Event (or its effects) is continuing, OpCo must: 

(a) continue to give the information required by clause 26.2(b) every 40 Business Days 
after the notice under clause 26.2(b) was provided to TfNSW's Representative unti l 
after the Compensation Event (or its effects) has ceased; and 

(b) provide a final written Claim within 5~ Business Days after the Compensation 
Event ( or its effects) have ceased. 

26.4 Condition precedent to compensation 

(a) It is a condition precedent to OpCo's entitlement to compensation that: 

( i) a Compensation Event has occurred which has caused OpCo to incur a Loss; 
and 

(ii) OpCo has complied with the requirements of clauses 26.2 (Claim for 
compensation) and 26.3 (Continuing Compensation Events). 

(b) If OpCo fails to comply with the requirements of clauses 26.2 (Claim for 
compensation) and 26.3 (Continuing Compensation Events): 

(i) TfNSW will not be liable (in so far as it is possible to exclude such liability) 
upon any Claim by OpCo; and 

(ii) OpCo will be absolutely barred from making any Claim against TfNSW, 

arising out of or in connection with the relevant Compensation Event. 

26.5 Compensation for Net Financial Impact 

If the condition precedent in clause 26.4 (Condition precedent to compensation) has been 
satisfied, TfNSW must compensate OpCo for the Net Financia l Impact of the 
Compensation Event. 

26.6 Calculation and payment of Net Financial Impact 

The Net Financial Impact of a Compensation Event will be calculated and paid in 
accordance with Schedule D4 (Net Financial Impact). 

26. 7 Mitigation 

(a) OpCo must use al l reasonable endeavours to mitigate the effects of any 
Compensation Event (including by putting in place temporary measures reasonably 
acceptable to TfNSW's Representative). 

(b) Without limiting clause 26.7(a), OpCo must use all reasonable endeavours to: 

(i) avoid or minimise the duration and consequences of any delay caused by a 
Compensation Event; 
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(ii) minimise any incremental costs or loss of revenue incurred or suffered as a 
result of a Compensation Event; and 

( iii) maximise any cost savings or additional revenue derived as a result of a 
Compensation Event. 

( c) OpCo's entitlement to compensation wi ll be reduced to the extent that Op Co fai ls 
to comply with its obligations under this clause 26. 7 (Mitigation) . 

26.8 Non-compliance 

OpCo's entitlement to compensation will be reduced to: 

(a) exclude any incremental costs or loss of revenue which would not have been 
incurred or suffered; and 

(b) include any cost savings or additional revenue which would have been derived, 

had OpCo complied with its obligations under the Project Agreements. 

26.9 OpCo conduct 

OpCo's entitlement to compensation wi ll be reduced to: 

(a) exclude any incremental costs or loss of revenue which would not have been 
incurred or suffered; and 

(b) include any cost savings or additional revenue which would have been derived, 

to the extent that the Compensation Event occurs or arises as a result of any act or 
omission of OpCo or OpCo's Contractor. 

26.10 Limitation of liability 

(a) Except as provided for in this clause 26 (Compensation Events), TfNSW will not be 
liable upon any Claim by OpCo arising out of or in connection with a Compensation 
Event, including in respect of any breach of this deed by TfNSW. 

(b) The parties agree that OpCo's entitlements under this clause 26 (Compensation 
Events) are a limitation on TfNSW's liability to OpCo for any breach of this deed by 
TfNSW and that OpCo wi ll not be entitled to make, nor will TfNSW be liable upon, 
any Claim in these circumstances other than in respect of the matters for which 
TfNSW may be liable under this clause 26 (Compensation Events) . 

(c) Nothing in th is clause 26.10 (Limitation of liability) will affect or limit OpCo's rights 
or entitlements under clause 27 (Relief Events) or 43.12 (Termination Payments) 
or OpCo's right to terminate this deed. 

27 . RELIEF EVENTS 

27 .1 Notification 

If,;. 

!fil a Relief Event occurs and: 
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ill tilt-affects, or is likely to affect, the abil ity of OpCo to comply with its 
obligations under this deed; or 

@ {et-delays an activity: 

® fB-on the critical path contained and shown in the Delivery Program; 
or 

till fit}-which was not on the critical path contained and shown in the 
Delivery Program but which has become critical as a result of the 
Relief Event giving rise to the delay, 

in a manner which will delay OpCo in achjeyjpg FPS Stage 1 Readjpess, FPS Stage 
2 Readjpess or achieving Completion~ 

ill a Belief Eyept the subject of a compepsatjop Event as defjped io paragraph f ke} of 
the definition of Comoeosatio□ Event occurs and delavs ooco in a manner which 
will delav OoCo in acbievioa Incentive 3 Iriaaer Event or Ioceotive 4 Iriaaer Event-

OpCo must: 

(c) within M"'°- Business Days after it becomes aware, or ought reasonably to have 
become aware, that a Relief Event is likely to cause delay or affect the ab ili ty of 
OpCo to comply with its obligations under this deed, give to TfNSW's 
Representative a written notice stating that a Relief Event has occurred; and 

(d) within M ,2.Q. Business Days of giving the notice under clause 27.l(c), give TfNSW's 
Representative full particulars of the Relief Event including (to the extent 
practicable): 

(i) details of the obligations which have been affected by the Relief Event; 

(ii) details of the steps which OpCo has taken to mitigate the effects of the 
relevant Relief Event; 

(iii) whether OpCo considers t hat the Relief Event may also reasonably be 
expected to give rise to a Force Majeure Event; and 

(iv) for Relief Events (other than an Alstom Relief Event), details of any 
extension of time required to.;. 

® the Date for FPS1. pate for FPS2, Ipceptjye 3 Jrjgger pate, Ipceptjye 
1 Jrjgger pate, Rey jsed Forecast pate of completion f or pate for 
Comoletion: or 

till if the Relief Event occurs after the Date for Completion but before the 
Longstop Date, the Longstop Date1,. 

and how it has been calculated. 

2z, lA partjcylacs tor Relief Eyent 

If, at aov time, IfNSW reasonablv considers there is sufficient information for OoCo to 
Provide detailed oarticulars io resoect of a Relief Event IfNSW mav reauest that OoCo 
submit the detailed oarticulars reauired under clause 27,l(d), If IfNSW makes such a 
request, opco must submit the detailed partjcu!ars wjthio 10 Business pays from recejpt 
of the request, Failure to do so wjthio the requjred tjmeframe will be a breach of this 
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dause 27. lA (Particulars for Relief Event}, but thjs dause 27. lA (Particulars for Relief 
Event} is pot a cooditioo precedent to opco's eotitleweot to relief for the purposes of 
clause 2z 3 reondition precedent to relieQ, whjch will continue to operate io accordance 
wjth its terms. 

27.2 Continuing Relief Event 

If the Relief Event (or its effects) is continuing, OpCo must continue to give the 
information required by clause 27.l(d) every 40 Business Days after the notice under 
clause 27 .1( d) was provided to TfNSW's Representative until after the Relief Event ( or its 
effects) has ceased . If a Relief Event (or its effects) continues for such a period or in such 
a manner that a Force Majeure Event occurs, OpCo must, within the earlier of 20 Business 
Days after the occurrence of the Force Majeure Event or the date of the next notice given 
by OpCo under this clause 27.2 (Continuing Relief Event) after the occurrence of the Force 
Majeure Event, notify TfNSW of the occurrence of the Force Majeure Event. 

27 .3 Condition precedent to relief 

(a) It is a condition precedent to OpCo's entit lement to relief from its obligations under 
clause 27.4 (Relief from obligations) that OpCo has complied with the 
requirements of clauses 27.1 (Notification) and 27.2 (Continuing Relief Event). 

(ab) Without limiting clause 27.3(a), in respect of a Compensation Event under 
paragraph (ka) of t he definition of Compensation Event, it is a condition precedent 
to OpCo's entit lement to any extension of the Date for FPSl, Date for FPS2, Date 
for completion or the Revised Forecast Date of completjop that: 

(i) OpCo is actually delayed in achieving as a result of the Compepsatjop 
mDi;. 

® Fps Stage 1 Readjpess by the Date for Fps1: 

!JU Fps stage 2 Readiness by the Date for Fps2: 

{Q Completion by the Date for Completion as a Fesult of that 
CompeAsatioA EveAt; aAd .....w:: 

@ completjop by the Reyjsed Forecast Date of completjop, 

as aoolicable: and 

(i i) OpCo has used all reasonable and practicable methods for mitigating the 
delay (including re-sequencing and reprogramming the S&EDeljyery 
Activities and, in respect of a Utility Works Event, temporary diversion or 
connection of the utility or redesigning the permanent works to avoid the 
utility (temporarily or permanently)). 

(ac) Without limiting clause 27.3(a), in respect of a Compensation Event under 
paragraph (kc) of the definition of Compensation Event, it is a cond ition precedent 
to OpCo's entitlement to any extension of the Date for FPS 1, Date for FPS2 Date 
for Comp letion or the Reyjsed Forecast Date of Completjop that : 

(i) OpCo is actua lly delayed in achieving,;. 

® FPS Stage 1 Readjpess by the Date for FPSl; 
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@ FPS stage 2 Readjness by the Date for FPS2: 

!Q Completion by the Date for Completion; ,o,r 

@ Comoletioo bv the Revised Forecast Pate of Comoletioo, 

as aoolicable· 

(ii) OpCo has undertaken the tests in accordance with clause 11.4B(a)(i) and if 
Hazardous Coal Tar has been discovered, developed the mitigation and 
treatment plan in accordance with clause 11.4B(a)(i); and 

( iii) OpCo has used all reasonable and practicable methods of mitigating the 
delay (including re-sequencing and reprogramming the G&GDeljyery 
Activities). 

(ad) Without limitina clause 27,3(a), in resoect of a Comoeosatioo Event under 
oaraaraob (ke) of the definition of Comoeosatioo Event, it is a condition orecedeot 
to ooco's entitlement to any extensjon of the Date for FPs1 Date for FPs2, Date 
for comoletjon, Reyjsed Forecast Date of comoletjon, Incentjye 3 Trjgger Date or 
Incentjye 1 Trjgger Date that: 

ooco has submjtted the relevant res Piao i □ fully documented and 
comppant form <as determjned by RMS) by the relevant res ooco 
Submission Pate: 

® if RMS has approved the relevant res Piao by the relevant res Piao 
Aooroval Pate, ooco has comoleted all obvsical intersection works bv the 
relevant Jes works Date, iodudjng the completjon of au other cjyj l and 
traffic system iofcastructure works at the iotersectjon, but exdudjng the 
iostaUatjon of cabjnets and any relevant iofcastructure assocjated wjth 
cabinet installation· and 

@ opco is actually delayed io achjeyjng Jcs RMS Acceptance by the relevant 
Jcs completjon Date, whjch results io opco bejng actually delayed io 
achjeyjng: 

@ FPS Stage 1 Readjness by the Date for FPSl: 

@ FPS stage 2 Readjness by the Date for FPS2: 

!Q completjon by the Date for completjon; 

@ completjon by the Revised Forecast Date of completjon: 

~ Incentjye 3 Irigger Event by the Incentjye 3 Jrjgger Date: or 

ill Incentive 4 Iriaaer Event bv the Incentive 4 Iriaaer Pate, 

as applicable, 

(b) If OpCo fails to comply with the requirements of clauses 27.1 (Notification) and 
2 7 . 2 ( Continuing Relief Event): 

(i) TfNSW will not be liable (in so far as it is possible to exclude such liabi lity) 
upon any Claim by OpCo; and 
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(ii) OpCo will be absolutely barred from making any Claim against TfNSW, 

arising out of or in connection with the relevant Relief Event. 

27.4 Relief from obligations 

(a) If: 

( i) a Relief Event occurs; and 

( ii) the conditions precedent in: 

(A) clause 27.l(a)fil; or 

(B) clause 27.l(bg )!.ill.; a-Re 

(C) clause 27.3(a).:.....a.o..g, 

@ where applicable clauses 27,3fab} 22 3fac} apd 2Z,3!ad}. 

have been satisfied, 

TfNSW willw..u,sJ;, taking into account the notices given by OpCo under clauses 27 .1 
(Notification) and 27.2 (Continuing Relief Event): 

( iii) in respect of a Relief Event (other than an Alstom Relief Event), grant OpCo 
such relief from its non-financial obligations under this deed which are 
affected by the Relief Event, but on ly to the extent and for so long as the 
Relief Event affects or delays OpCo from performing t hose obligations 
including, where relevant, extending,;. 

W the Date for Fps1, pate for Fps2, Ipceptjye 3 Jrjgger pate, Ipceptjye 
4 Jrjgger pate, pate for Completion f or Reyjsed Forecast pate of 
ComPletioo: or 

@ if the Re lief Event occurs after the Date for Completion but before the 
Longstop Date, extend ing the Longstop Date1.. 

by such time as reasonable for such Relief Event, taking into account the 
likely effect of such delay; a-Re 

@ wjth respect to a delay to the Reyjsed Forecast pate of com 0!eti0P, iP lieu of 
araotioa an extension of time to the Revised Forecast Date of Comoletioo. 
elect to; 

W pot used; 

@ instruct ooco bv issuioa a Modification Order in accordance with 
clause 29, 14 (Instruction to aroceed), to imPlemeot a Modification to 
accelerate rt0 the extept acceleratjop is reasopabJy practjcable} the 
SLR works apd it JfNSW jssues a Modjfjcatjop order upder this 
clause IfNSW must comoensate ooco in accordance with Schedule 
P1 CNet finandal Impact> for the Net Fjpapcjal Impact of such 
Modjfjcatjop whjch will be jpcurred by o□co arjsjpa from or iP 
coppectjop wjth JfNSW pot araptjpa ap extepsjop of tjme to the 
Revised Forecast Pate of Comoletion: or 
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ID in circumstances where IfNSW bas not directed OoCo to overcome 
the whole of the delay pursuant to dause 2z,4CalCiYlfBl, compensate 
ooco bv issuina a Modification Order in accordance with clause 
2z,4ra)(jy}fB} and arantjna an extensjon of tjme for that part of the 
delav not overcome bv the Modification OrdeCi and 

M ff-vt-in respect of an Alstom Relief Event, grant OpCo such relief: 

(A) from its non- financia l obligations under this deed which are affected 
by the Alstom Relief Event; and 

(B) from the liquidated damages under clause 19.14 (Liquidated 
Damages in respect of Additional CSELRVs and Option 1A CSELRVS), 

and: 

(C) only to the extent and for so long as the Alstom Relief Event affects 
or delays OpCo from performing those obligations; and 

(D) an Alstom Relief Event shall not extend the Date for EPSL Date for 
fps2, Incentjye 3 Trjaqer Date, Incentjye 4 Trigger Date, Date for 
Completion, Reyjsed Forecast Date of Completjon or the Longstop 
Date. 

(b) The parties acknowledge and agree that any such re lief granted by TfNSW under 
this clause 27 (Relief Event) will not apply to extend,;. 

ill t he Date for Revenue Service,;._ 

@ the Expjry Date : or 

@ any rncentjye Trjaaer pate other than rncentjye 3 Trjaaer Date and 
rncentjye 4 Trjaaer Date pursuant to this clause 2z <Relief Events} . 

27.5 Mitigation 

OpCo must use all reasonable endeavours to mitigate the effects of any Relief Event 
(including by putting in place temporary measures reasonably acceptable to TfNSW's 
Representative). 

27.6 Payment regime not affected 

Nothing in this clause 27 (Relief Events) wi ll affect the operation of Schedule DlA (Interim 
Period Service Payment Regime) or Schedule Dl (Service Payment Regime) and the 
Service Payment wi ll be ca lculated as if obligations affected by a Relief Event subsisted 
during the per iod in which the Relief Event is subsisting. 

27.7 Fee zone regime not affected 

Except to the extent of OpCo's rights under clause 12.3(i), nothing in this clause 27 
(Relief Events) will affect the operation of clause 12.3 (Occupation of Fee Areas and Fee 
Zones) and t he Daily Fee wi ll be calcu lated as if obligations affected by a Relief Event 
subsisted during the period in which the Relief Event is subsisting . 
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28. FORCE MAJEURE 

28.1 Force Majeure Event 

A Force Majeure Event is a Relief Event (other than a Compensation Event or a Relief 
Event described in paragraphs (b) and (h) of the definition of Relief Event to the extent 
occurring in an Alstom Manufacturing Country) which: 

(a) exists or occurs, or the impacts of which exist or occur for a continuous period 
exceeding 180 days; and 

(b) directly causes OpCo to be unable to achieve Completion or to comply with a 
material part of its obligations under this deed, 

provided that: 

(c) the Relief Event (or its effects) was beyond the reasonable control of OpCo and 
OpCo's Contractors; and 

(d) the Relief Event did not occur or arise as a result of any act or omission of OpCo or 
OpCo's Contractors. 

28.2 Meeting 

As soon as practicable after notice of the occurrence of a Force Majeure Event is given 
under clauses 27.l(c) or 27.2 (Continuing Relief Event), the parties must meet and 
consult with each other in good faith and use all reasonable endeavours to determine 
whether a Force Majeure Event has occurred. 

28.3 Termination for Force Majeure Event 

(a) Subject to clause 28.3(b), if: 

(i) the parties are unable to agree on appropriate measures to mitigate the 
effects of the Force Majeure Event and facilitate the continued performance 
of this deed on or before the date falling 20 Business Days after the date of 
the commencement of the relevant Force Majeure Event (or the date on 
which the relevant Relief Event became a Force Majeure Event); and 

(ii) the Force Majeure Event is continuing or its consequence remain such that 
the affected party has been or is unable to comply with a material part of its 
obligations under this deed during that 20 Business Day period, 

then, subject to clause 28.4 (Suspension of OpCo's right to terminate), either party 
may terminate this deed by giving 20 Business Days' written notice to the other 
party. 

(b) OpCo may only terminate this deed in accordance with clause 28.3(a) if OpCo is: 

(i) entitled to recover (or would have been entitled to recover if OpCo had fully 
complied with its insurance obligations under this deed and made a proper 
claim) under the advance business interruption insurance policy described in 
Schedule DlO (Insurances) during the Delivery Phase or under the business 
interruption insurance policy described in Schedule Dl0 (Insurances) during 
the Operations Phase, and the maximum indemnity period stated in relevant 
insurance policy has been exceeded; or 
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(ii) not entitled to recover under the advance business interruption insurance 
policy described in Schedule Dl0 (Insurances) during the Delivery Phase or 
under the business interruption insurance policy described in Schedule Dl0 
(Insurances) during the Operations Phase (other than because OpCo has not 
complied with its insurance obl igations under this deed or made a proper 
claim), at the end of the 20 Business Day period referred to in clause 
28.3(a). 

28.4 Suspension of OpCo's right to terminate 

(a) If OpCo gives a termination notice under clause 28.3(a), TfNSW may suspend 
OpCo's right to terminate by giving a suspension notice within 20 Business Days of 
receipt of OpCo's termination notice. TfNSW may suspend OpCo's right to 
terminate for up to a maximum period of 12 months, fo llowing the expiry of which 
OpCo may exercise its right to terminate under clause 28.3 (Termination for Force 
Majeure Event) and TfNSW may not suspend that right under this clause 28.4 
(Suspension of OpCo's right to terminate). 

(b) If TfNSW gives OpCo a suspension notice under clause 28.4(a) TfNSW must: 

(i) if the right to terminate is suspended after the Date of Completion, during 
the period in which OpCo's right to terminate is suspended pay OpCo the 
Service Payment which would have been payable if OpCo's Activities then 
required to be carried out under this deed, which OpCo is relieved from 
performing in accordance with this deed due to the Force Majeure Event, 
were being performed in fu ll based on the average performance of OpCo for 
the 6 months ( or lesse r period if the Force Majeure Event occurred less than 
6 months after the Date of Completion) immediately prior to the Force 
Majeure Event first occurring less the aggregate of (without double 
counting): 

(A) TfNSW's reasonable estimate of the costs not incurred by OpCo as a 
result of the non-performance of OpCo's Activities; and 

(B) the amount of the proceeds OpCo receives from any business 
interruption or advance business interruption insurances; and 

(ii) if the right to terminate is suspended before the Date of Completion, from 
the date on which OpCo wou ld have achieved Completion but for the Force 
Majeure Event, pay OpCo the sum of: 

(A) the Service Payment wh ich would have been payable in respect of 
I WLR Operations then requi red to be carried out under this deed 
which OpCo is re lieved from performing in accordance with this deed 
due to a Force Majeure Event if OpCo's Activ ities in respect of IWLR 
Operations were being performed in full based on the average 
performance of OpCo for the 6 months (or lesser period if the Force 
Majeure Event occurred less than 6 months after the Date of Revenue 
Service) immediately prior to the Force Majeure Event first occurring; 
and 

(B) OpCo's debt servicing costs under the Debt Financing Documents, 

less the aggregate of (without double counting): 
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(C) TfNSW's reasonable estimate of the costs not incurred by OpCo as a 
result of the non-performance of OpCo's Activities; and 

(D) the amount of the proceeds OpCo receives from any business 
interruption or advance business interruption insurances; and 

(iii) subject to clause 28.4(a) , this deed will not terminate until expiry of written 
notice (of at least 30 Business Days) from TfNSW to OpCo that it is ending 
the suspension of OpCo's right to terminate. 

28.5 Event ceases 

If OpCo becomes ab le to recommence performing the relevant obligations after TfNSW 
gives OpCo a suspension notice: 

(a) OpCo must recommence performance of those obligations; and 

(b) OpCo's termination notice under clause 28.3(a) w ill cease to have any effect. 

28.6 Payment regime not affected 

Except where TfNSW gives OpCo a suspension notice under clause 28.4(a), nothing in this 
clause 28 (Force Majeure) wi ll affect the operation of Schedule Dl A (Interim Period 
Service Payment Regime) or Schedule Dl (Service Payment Regime) and the Service 
Payment wi ll be calcu lated as if obligations affected by a Force Majeure Event subsisted 
during the period in which the Force Majeure Event is subsisting. 

29. TFNSW INITIATED MODIFICATIONS 

29.1 Modification Request 

(a) TfNSW's Representative may at any time issue to OpCo a Modification Request 
setting out the details of a proposed Modification which TfNSW is considering. 

(b) TfNSW wi ll not be obliged to proceed with any Modification proposed in a 
Modification Request. 

29.2 Emergency Modification 

If TfNSW issues a Modification Request for an Emergency Modification, OpCo must 
immediately (or as soon as reasonably practicable) implement the Emergency Modification 
in accordance with the Modification Request notwithstanding that the full process in this 
clause 29 (TfNSW initiated Modifications) has not been fo llowed. The clauses in the 
remainder of this clause 29 (TfNSW initiated Modifications) will apply to such Emergency 
Modification save that where the context requires such provisions will be read having 
regard to the fact that OpCo has already commenced implementation of the Emergency 
Modification. 

29.3 Modification Impact Proposal 

(a) If the Modification Request requests that OpCo provide an estimate of the third 
party costs that OpCo wi ll incur in preparing a Modification I mpact Proposal, OpCo 
must provide that estimate within 5 Business Days of receipt of the Modification 
Request. 

(b) If the Modification Request requests that OpCo provide TfNSW with a Modification 
I mpact Proposa l, then as soon as practicable after-;- and wjthjn 15 Busjness Days of: 
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(i) receipt of a Modification Request; or 

(ii) if the Modification Request requests that OpCo provide an estimate of the 
third party costs that OpCo will incur in preparing a Modification Impact 
Proposal, TfNSW advising OpCo that the fee estimate is acceptable, 

OpCo must provide TfNSW with a Modification Impact Proposal. 

(c) The Modification Impact Proposal must set out detailed particulars of OpCo's view 
on: 

(i) the Net Financial Impact of the proposed Modification; 

(ii) the basis (if any) on which OpCo is able to fund the Modification and 
difference to the Net Financial Impact, if OpCo, rather than TfNSW, funds 
the Modification; 

(ii i) if the Modification is proposed to be carried out during the Delivery Phase in 
relation to the Delivery Activities, the effect which the proposed Modification 
will have on the Delivery Program (including any extension of time required 
to the Date for FPSl, the Date for FPS2, the Date for Completion~ 
Reyjsed forecast Date of Comp!etjop and the Longstop Date); 

(iv) if the Modification is proposed to be carried out during the Operations Phase 
in relation to the Operations Activities, the time within which the proposed 
Modification will be implemented; 

(v) any Approvals required to implement the proposed Modification, and the 
effect of the proposed Modification on any existing Approvals; 

(vi) the effects which the proposed Modification will have on OpCo's abi lity to 
satisfy its obligations under this deed (including any warranties given by 
OpCo under this deed); 

(vii) any relief which is required from OpCo's obligations under this deed to 
ensure that it is left in a no better and no worse position than it would be in 
if the Modification were not implemented; and 

(viii) any other information requested by TfNSW in the Modification Request, 

having regard to: 

(ix) the type of Modification; 

(x) where re levant to the type of Modification, the agreed price options as set 
out in Schedule DS (Pre-Agreed Options); and 

(xi) Schedule D4 (Net Financial Impact), 

as applicable and re levant to the Modification Request. 

29.4 Cost of preparing Modification Impact Proposal 

If: 

(a) OpCo prepares a Modification Impact Proposal in accordance with clause 29.3 
(Modification Impact Proposal); and 
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(b) TfNSW does not issue a Modification Order in respect of the proposed Modification, 

then TfNSW will reimburse the reasonable third party costs incurred by OpCo or its Core 
Contractors (which will be deemed to include the reasonable costs (excluding overheads 
and profit) of Alstom in respect of design works carried out by Alstom in relation to any 
additional equipment requirements (including power simulation and alignment design) 
and insta llation, noise and electromagnetic compatibility studies) in: 

(c) preparing the Modification Impact Proposal; and 

(d) if applicable, performing its obligations under clause 29.5 (Tender for works) or 
29.8 (TfNSW rejects Modification Impact Proposal), 

capped at the amount of any estimate provided by OpCo for the Modification Impact 
Proposal under clause 29.3(a). 

29.5 Tender for works 

(a) During the Operations Phase, TfNSW may require that OpCo conduct a tender 
process for all or part of the works which would be required to effect the 
Modification. 

(b) If TfNSW elects to require the tender process, the tender process must be carried 
out promptly, in accordance with TfNSW's reasonable requirements. 

(c) Following completion of the tender process, OpCo must: 

(i) prepare a Modification Impact Proposal, having regard to the outcome of the 
tender process (including the tendered prices) in the Modification Impact 
Proposal; or 

(ii) if a Modification Impact Proposa l has been submitted before the completion 
of the tender process, promptly submit an appropriately amended 
Modification Impact Proposal. 

29.6 Election by TfNSW 

With in -3G~ Business Days after receiving a Modification Impact Proposal, TfNSW's 
Representative may: 

(a) accept the Modification Impact Proposal; 

(b) reject the Modification Impact Proposal; or 

( c) inform OpCo that it does not wish to proceed with the proposed Modification, 

by written notice to OpCo (which in the case of paragraph (a) must be a Modification 
Order) . 

29.7 TfNSW accepts Modification Impact Proposal 

If TfNSW accepts the Modification Impact Proposal in accordance with clause 29.6(a) : 

(a) OpCo must imp lement the Modification on the basis of the Modification Impact 
Proposal (as accepted by TfNSW); 
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OpCo will be relieved of its obligations under this deed to the extent specified in 
the Modification Impact Proposal (as accepted by TfNSW); and 

the Date for FPSL the Date for FPS2, the Date for Completion , the Reyjsed 
Forecast Date of Comp!etjop and the Longstop Date wil l be extended as specified in 
the Modification Impact Proposa l. 

29.8 TfNSW rejects Modification Impact Proposal 

If TfNSW rejects the Modification Impact Proposa l in accordance with clause 29.6(b), 
TfNSW may require that: 

(a) the parties consult in good faith and use their reasonable endeavours to agree on a 
mutua lly acceptable resolution to the matters set out in the Modification Impact 
Proposa l; and/or 

(b) if this occurs during the Operations Phase, OpCo conduct a tender process (to the 
extent it has not already done so) under clause 29.5 (Tender for works). 

29.9 Parties reach agreement 

If the parties reach agreement on the Modificat ion Impact Proposal and TfNSW directs 
OpCo to implement the Modification by issuing a Modification Order: 

(a) 

(b) 

( c) 

OpCo must implement the Modification on the basis of the Modification Impact 
Proposal (as varied by the parties' agreement); 

OpCo wi ll be relieved of its obligations under th is deed to the extent specified in 
the Modification Impact Proposa l (as varied by the parties' agreement); and 

the Date for FPSl, the Date for FPS2, the Date for Completion , the Reyjsed 
Forecast Date of Comp!etjop and the Longstop Date wi ll be extended as specified in 
the Modification Impact Proposal (if applicable) (as varied by the parties' 
agreement). 

29.10 If parties fail to reach agreement 

If the parties are unable to reach agreement with in -2-0~ Business Days after TfNSW 
rej ects the Modification Impact Proposal, =HN5-Wejther party may refer the matter for 
dispute resolution in accordance with clause 56 (Dispute resolution). 

29.11 TfNSW may direct that Modification proceed 

(a) If TfNSW refers the matter for dispute reso lution under clause 29.10 (If parties fail 
to reach agreement), TfNSW may also direct OpCo to implement the Modification 
by issuing a Modification Order whether or not any matters in dispute have been 
agreed in accordance with clause 56 (Dispute resolution). 

(b) If TfNSW issues such a Modification Order: 

(i) any disputed matters wi ll, until TfNSW and OpCo otherwise agree or a 
determination is made in accordance with clause 56 (Dispute resolution), be 
reasonably determined by TfNSW's Representative. In making his or her 
determinat ion, TfNSW's Representative wi ll : 

(A) assume that funding for the Modification wi ll be provided by TfNSW, 
unless the parties otherwise agree; and 
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(B) determine all matters required to enable the Modification to be 
implemented; 

(ii) OpCo must proceed to implement the Mod ification on the basis determined 
by TfNSW's Representative (notwithstanding that any matters in dispute 
have not been agreed or determined in accordance with clause 56 (Dispute 
resolution)); 

(iii) OpCo wi ll be relieved of its obligations under this deed to the extent 
specified in the Modification Order; 

(iv) the Date for FPS!. the Date for FPS2, the Date for Completion or the 
Reyjsed Forecast Date of Comp!etjop wi ll be extended as specified in the 
Modification Order ( if applicable); and 

(v) any necessary adjustments will be made following the determination of a 
dispute (where applicable). 

29.12 TfNSW options following determination 

Following determination of the dispute referred to in clause 29 .10 (If parties fail to reach 
agreement) in accordance with clause 56 (Dispute resolution), TfNSW may, only if it has 
not already exercised its right under clause 29.11 (TfNSW may direct that Modification 
proceed), elect to do either of the fo llowing: 

(a) require OpCo to implement the Modification in accordance with the Modification 
Impact Proposal as varied by the determination; or 

(b) withdraw t he proposed Modification, 

by written notice to OpCo (which in the case of paragraph (a) must be a Modification 
Order). 

29.13 OpCo to implement Modification 

If TfNSW gives a Modification Order pursuant to clause 29.12 (TfNSW options following 
determination): 

(a ) 

(b) 

( c) 

OpCo must carry out the Modification described in the Modification Order on the 
basis of the Modification Impact Proposal (as varied by the determination, once 
made); 

OpCo will be relieved of its obligations under this deed to the extent specified in 
the Modification Impact Proposal (as varied by the determination, once made); and 

the Date for FPS!. the Date for FPS2, the Date for completion or the Reyjsed 
Forecast Date of Comp!etjop will be extended as specified in the Modification 
Impact Proposal (as varied by the determination, once made, as applicable). 

29.14 Instruction to proceed 

(a) Whether or not TfNSW has issued a Modification Request under clause 29.1 
(Modification Request) and whether or not OpCo has issued a Modification Impact 
Proposal under clause 29.3 (Modification Impact Proposal) in response to a 
Modification Request, TfNSW's Representative may at any time instruct OpCo to 
implement a Modification by issuing a Modification Order. In these circumstances, 
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the matters set out in clauses 29.3(c)( i), 29.3(c)(iii) and 29 .3(c)(vi i) will, unti l 
TfNSW and OpCo agree otherwise or a determination is made in accordance with 
clause 56 (Dispute resolution), be reasonably determined by TfNSW's 
Representative. 

(b) In making his or her determination, TfNSW's Representative wi ll : 

(i) assume that funding for the Modification will be provided by TfNSW, unless 
the parties otherwise agree; and 

( ii) determine all matters required to enable the Modification to be 
implemented. 

(c) If OpCo disagrees with a matter determined by TfNSW's Representative 

(i) OpCo may refer the matter for dispute resolution in accordance with clause 
56 (Dispute resolution); 

(ii) OpCo must proceed to implement the Modification on the basis determined 
by TfNSW's Representative notwithstanding that the matters in dispute have 
not been agreed or determined in accordance with clause 56 (Dispute 
resolution); and 

(iii) any necessary adjustments wi ll be made following any agreement or 
determination under clause 56 (Dispute resolution). 

29.15 Omissions 

If a Modification omits any part of the SLR Works or OpCo's Activities, TfNSW may carry 
out those omitted SLR Works or OpCo's Activities itself or by engaging an Other 
Contractor or the ETS Contractor. 

29 .16 Calculation and payment of Net Financial Impact 

The Net Financial Impact of a Modification directed by TfNSW under this clause 29 (TfNSW 
initiated Modifications) will be calcu lated and paid in accordance with Schedule D4 (Net 
Financial Impact). 

29.17 No liability unless Modification Order 

OpCo will not be entitled to make any Claim against TfNSW arising out of, or in any way in 
connection with, any Modification, except where OpCo is directed to implement a 
Modification pursuant to a Modification Order issued by TfNSW under this clause 29 
(TfNSW initiated Modifications) . 

30. OPCO INITIATED MODIFICATIONS 

30.1 OpCo may propose a Modification 

OpCo may propose a Modificat ion by giv ing to TfNSW a written notice with deta ils of: 

(a) the proposed Modification; 

(b) the reason for the proposed Modification; 

(c) the time within, and the manner in which, OpCo proposes to implement the 
proposed Modification; 
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(d) the effect the proposed Modification will have on the Delivery Program (including 
any extension of time required to the pate for FPS1, the pate for FPS2 the Date 
for Completion---afle, the Reyjsed forecast pate of comp!etjon or the Longstop 
Date); 

(e) any Approva ls required to implement the proposed Modification, and the effect of 
the proposed Modification on any existing Approvals; 

(f) the effects which the proposed Modification wi ll have on OpCo's ability to satisfy its 
obligations under this deed (including any warranties given by OpCo under this 
deed); and 

(g) the value for money for TfNSW arising from the Modification, including the 
proposed cost savings to be paid to TfNSW. 

30.2 TfNSW may approve or reject 

(a) If OpCo gives a notice under clause 30.1 (OpCo may propose a Modification), 
TfNSW: 

(i) wi ll consider OpCo's proposed Modification in good faith; and 

(ii) subject to clause 30.3 (Modification required as a result of a Change in Law 
or Change in NSW Government Policy), may: 

(A) approve (with or without conditions) the proposed Modification in its 
absolute discretion by issuing a Modification Approva l to OpCo; or 

(B) reject the proposed Modification in its absolute discretion; and 

(iii) will be under no obligation to approve the proposed Modification for the 
convenience of or to assist OpCo. 

(b) If TfNSW issues a Modification Approva l under clause 30.2(a)(ii)(A) without 
conditions: 

(i) OpCo must proceed to implement the Modification on the basis set out in 
the Modification Approval; and 

(ii) OpCo wil l be relieved of its obligations under this deed to the extent 
specified in the Modification Approval. 

(c) IfTfNSW issues a Modification Approval under clause 30.2(a)(ii)(A) with conditions: 

(i) OpCo may proceed to implement the Modification on the basis set out in the 
Modification Approval, in which case OpCo wi ll be re lieved of its obligations 
under this deed to the extent specified in the Modification Approval; or 

(ii) OpCo may withdraw the proposed Modification if OpCo, acting reasonably, 
does not accept any of the conditions attached to the Modification Approval. 

30.3 Modification required as a result of a Change in Law or Change in NSW 
Government Policy 

(a) To the ext ent that any Modification requested by OpCo is required to ensure that 
the SLR Works, Temporary Works and the SLR comply with: 
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(i) a Change in Law; or 

(ii) a Change in NSW Government Policy directed by TfNSW under clause 
36.3(a)(i), 

TfNSW must, in its discretion, either: 

(iii) approve the Modification proposed by OpCo by issuing a Modification 
Approval; 

(iv) direct OpCo to carry out a Modification in accordance with clause 29 (TfNSW 
initiated Modifications) to ensure that the SLR Works, the Temporary Works 
and the SLR comply with the Change in Law or the Change in NSW 
Government Policy; or 

(v) take such other action as TfNSW considers necessary to ensure the SLR 
Works, the Temporary Works and the SLR comply with the Change in Law or 
the Change in NSW Government Policy. 

(b) If TfNSW approves or directs a Modification in accordance with clause 30.3(a)(iii) 
or clause 30.3(a)(iv): 

(i) OpCo must proceed to implement the Modification on the basis of OpCo's 
notice under clause 30.1 (OpCo may propose a Modification) or in 
accordance with clause 29 (TfNSW initiated Modifications); and 

(ii) if the Modification is required to ensure that the SLR Works, the Temporary 
Works or the SLR comply with a Compensable Change in Law or a 
Compensable Change in NSW Government Policy, clauses 26 (Compensation 
Events) and 27 (Relief Events) will apply. 

30.4 OpCo to bear risks and costs 

Unless otherwise agreed in writing by TfNSW and subject to clause 30 .3(b)(ii), OpCo wi ll: 

(a) bear all risks and costs associated with a Modification proposed by OpCo; and 

(b) not be entitled to make any Claim against TfNSW arising out of, or in any way in 
connection with, a Modification proposed by OpCo. 

31. PRE-AGREED OPTIONS 

(a) TfNSW may at any time prior to the relevant Election Date, in its absolute 
discretion and without being under any obligation to do so, direct OpCo to 
implement any Pre-Agreed Option by giving notice to OpCo. 

(b) If a notice is given pursuant to clause 31(a) in respect of a Pre-Agreed Option by 
the relevant Election Date, this deed wi ll be deemed to be amended in accordance 
with the relevant amendments set out in Schedule DS (Pre-Agreed Options) with 
effect from the date specified as the "Effective Date" in Schedule DS (Pre-Agreed 
Options) in respect of that Pre-Agreed Option. 

(c) Where TfNSW directs OpCo to carry out a Pre-Agreed Option in accordance with 
clause 31(a), OpCo, in respect of that Pre-Agreed Option: 

(i) must carry out its obligations under this deed as those obligations are 
amended by clause 31(b); and 
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(i i) acknowledges that the amendments made to this deed pursuant to clause 
31(b), including amendments made in respect of payments to which OpCo is 
entitled, wi ll be fu ll compensation for any Loss OpCo may incur arising out of 
or in connection w ith the implementation of the re levant Pre-Agreed Option. 

(d) Nothing in this clause 31 (Pre-Agreed Options) prevents TfNSW from: 

(i) issuing a Modification Request or directing a Modification under clause 29 
(TfNSW initiated Modifications); 

(ii) issuing a Notice of Proposed Augmentation (as defined in Schedu le D9 
(Augmentations)) under clause 6 of Schedule D9 (Augmentations); 

( iii) carrying out Proximate Work Activities under clause 34 (Proximate Work 
Activities); or 

(iv) engaging an Other Contractor or the ETS Contractor to carry out any works, 

that involves the same ( or similar ) changes to the Delivery Activities, SLR Works, 
the SLR or the Operat ions Activities as a Pre-Agreed Option, whether before or 
after the relevant Election Date. 

(e) Part B of Schedule DS (Pre-Agreed Options) sets out the principles that wi ll apply 
to a Modification arising as a result of TfNSW exercising, or intending to exercise, 
its rights under Option 1B and/or Option 2 of the Alstom CSELRV Supply 
Agreement (each as defined therein). Part C of Schedule DS (Pre-Agreed Options) 
sets out certain principles that wi ll apply to a Modification arising as a result of 
TfNSW exercising its rights, or intending to exercise its rights, in respect of an 
Additional Option IWLRV (as defined in Part C of Schedule DS (Pre-Agreed 
Options)). The parties agree to comp ly w ith such principles in re lation to a 
Modification arising in respect of Option lB, Option 2 or Additional Option IWLRVs. 

32. TRANSPORT PLANNING 

(a) OpCo acknowledges that nothing in the Project Agreements restrict the State or 
any Authority in making policy decisions as it sees fit in re lation to the 
development and implementation of transport planning in New South Wales. 

(b) OpCo must participate as reasonably required by TfNSW in the development and 
implementation of transport planning. This participation may involve: 

( i) attend ing meetings, consultation forums and other sim ilar events; 

(ii) reviewing and contributing to the development of proposals and strategies 
put forward by the State or other transport operators and stakeholders; 

(i ii) providing comments of the impact of proposals and strategies on the SLR; 
and 

(iv) cooperating in good faith in the implementation of TfNSW's public transport 
policy objectives, as notified to OpCo. 

(c) OpCo wi ll have no entitlement to make any Claim against TfNSW or t he State with 
respect to any consequence of the State, TfNSW or any Authority exercising, or not 
exercising, any right or power in relation to the development and implementation 
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of transport planning in New South Wales, except as expressly provided in this 
deed. 

33. AUGMENTATIONS 

33.1 Augmentations 

The parties agree that the principles in Schedule D9 (Augmentations) apply to the 
Augmentation process. 

33.2 Termination in connection with an Augmentation 

If any of the circumstances in clause 20 (Right to terminate) of Schedu le D9 
(Augmentations) occur, TfNSW may terminate this deed io accordapce wjth dause 43.9. 
This clause does not in any way lim it TfNSW's right to terminate this deed at any time 
pursuant to clause 43.7 (Voluntary termination by TfNSW). 

33.3 No limitation 

This clause 33 (Augmentations) does not limit any of TfNSW's other rights under this 
deed. 

34. PROXIMATE WORK ACTIVITIES 

34.1 Right to carry out Proximate Work Activities 

Subject to this clause 34 (Proximate Work Activities), TfNSW (or its nominees) may carry 
out Proximate Work Activities, including to: 

(a) bui ld and connect an augmentation or other extension to the SLR; 

(b) alter any Stop; 

(c) bui ld an additional connection between the SLR and its local environment, including 
by developing any areas around a Stop; 

(d) build, operate and maintain a retai l, commercia l or residentia l development and 
associated infrastructure above, below or adjacent to the SLR; 

(e) close off areas, including to prevent public access; 

(f) open up any areas that are closed off; 

(g) install, operate and ma intain equipment; 

(h) install Utility Services and connect to existing Ut il ity Services (including those 
under the control of Op Co); 

(i) bui ld, connect, operate and maintain any other infrastructure or improvement 
above, below or adjacent to the SLR; 

(j) carry out Minor Works on the SLR; and 

(k) carry out any associated work. 
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34. 2 Proposed Proximate Work Activity 

If TfNSW proposes to undertake a Proximate Work Activity: 

(a) TfNSW must give OpCo reasonable written notice of its intention to do so; and 

(b) OpCo must co-ope rate with TfNSW (and its nominees) to enable TfNSW to plan the 
undertaking of the Proximate Work Activ ity. 

34.3 Carrying out Proximate Work Activities 

If TfNSW carries out any Proximate Work Activity, OpCo must: 

(a) comply with its obligations under clause 9.12 (Cooperation and coordination with 
Other Contractors); 

(b) assist TfNSW in ensuring that any works constructed as part of the Proximate Work 
Activity are compatible with the SLR and the ETS; 

(c) allow TfNSW to adjust the SLR Works, the Temporary Works or the SLR to interface 
with any works constructed as part of the Proximate Work Activ ity; 

(d) co-operate with TfNSW and its nominees to facilitate the undertaking of the 
Proximate Work Activity, including permitting reasonable temporary closure of 
parts of the SLR Site, managing passengers and others in areas affected by the 
Proximate Work Activity and rescheduling or otherwise adjusting OpCo's Activities; 
and 

(e) do anything which TfNSW reasona bly requires in order to give full effect to this 
clause 34.3 (Carrying out Proximate Work Activities) (i ncluding executing any 
document or enteri ng into an agreement with a third party on terms which TfNSW's 
Representative considers to be commercially reasonable). 

34.4 No limitation 

This clause 34 (Proximate Work Activities) does not limit TfNSW's other rights under this 
deed. 

35. CHANGE IN LAW 

35.1 Non-compensable changes in law 

Subject to clause 35.2 (Compensable Change in Law), OpCo will be liable for the 
consequences of, and will have no Claim aga inst TfNSW arising out of or in any way in 
connection w it h, a Change in Law. 

35.2 Compensable Change in Law 

Subject to clauses 26 (Compensation Events) and 27 (Relief Events) and Schedule D4 
(Net Financial Impact), OpCo will be entitled to compensation for a Compensable Change 
in Law. 

35.3 Beneficial Change in Law 

Where there is a Change in Law which resu lts in a positive Net Financial Impact, OpCo 
must pay the amount of the Net Financial Impact to TfNSW calcu lated in accordance with 
Schedule D4 (Net Financial Impact). 
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36. NSW GOVERNMENT POLICY 

36.1 OpCo to comply with NSW Government Policy 

Subject to clauses 36 .2 (OpCo to notify of any Change in NSW Government Policy) and 
36.3 (TfNSW's Direction), OpCo must comply with all NSW Government Policies, as 
published from time to time, which apply to OpCo's Activities. 

36.2 OpCo to notify of any Change in NSW Government Policy 

OpCo must, within a reasonable time, notify TfNSW of any Change in NSW Government 
Policy which applies to OpCo's Activities. 

36.3 TfNSW's Direction 

(a) Upon receipt of any notification from OpCo under clause 36.2 (OpCo to notify of 
any Change in NSW Government Policy), TfNSW may: 

(i) direct OpCo to implement t he changes required for OpCo to comply with its 
obligation under clause 36.1 ( OpCo to comply with NSW Government 
Policy); or 

(ii) direct OpCo to not implement any changes, despite any Change in NSW 
Government Policy. 

(b) Without limiting any other provisions within this deed, OpCo must not implement 
any changes as a result of the Change in NSW Government Policy, un less directed 
to do so by TfNSW. 

36.4 Non-compensable changes in NSW Government Policy 

Subject to clause 36.5 (Compensable Change in NSW Government Policy), OpCo wi ll be 
liable for the consequences of, and wi ll have no Claim against TfNSW arising out of or in 
any way in connection with, a Change in NSW Government Policy. 

36.5 Compensable Change in NSW Government Policy 

Subject to clauses 17 (Time), 26 (Compensation Events) and 27 (Relief Events) and 
Schedule D4 (Net Financial Impact), where TfNSW has issued a Direction for OpCo to 
implement a change under clause 36.3(a)(i), OpCo wi ll be entitled to compensation for a 
Compensable Change in NSW Government Policy. 

36.6 Beneficial Change in NSW Government Policy 

Where OpCo has implemented changes as a result of a Change in NSW Government Policy 
in accordance with this clause 36 (NSW Government Policy) and that change resu lts in a 
positive Net Financia l Impact, OpCo must pay the amount of the Net Financial Impact to 
TfNSW calculated in accordance with Schedule D4 (Net Financial Impact). 

37. REINSTATEMENT OF LOSS OR DAMAGE 

37 .1 Reinstatement 

(a) If any part of: 

(i) the SLR Works; 
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(ii) the Temporary Works; 

(iii) the Construction Site; 

(iv) the SLR; 

(v) the Assets; or 

(vi) unfixed goods and materials (whether on or off the SLR Site), including 
anything brought on to the SLR Site by an OpCo Contractor, used or to be 
used in carrying out OpCo's Activities, 

is lost, damaged or destroyed, OpCo must, to the extent that OpCo's obligations 
under clause 20.15 (Graffiti removal and Vandalism) do not apply: 

(vii) promptly provide TfNSW's Representative with written notice of any such 
loss, damage or destruction and any required reinstatement or repair; 

(viii) consult with TfNSW's Representative as to the programming of the works 
needed to effect the re levant reinstatement or repair; 

( ix) promptly reinstate or otherwise make good the loss, or repair the damage, 
so that OpCo continues to comply with its obligations under the Project 
Agreements to the greatest extent possible; and 

(x) keep TfNSW's Representative ful ly informed of the progress of the 
reinstatement and repair activities. 

(b) To the extent that the loss, damage or destruction arises from any of the following 
events: 

(i) war or armed conflict in each case occurring within Australia; 

(ii) chemical or biological contamination, ionising radiations or contamination by 
radioactivity from any nuclear fue l or from any nuclear waste from the 
combustion of nuclear fuel in each case occurring in Australia and not 
caused by OpCo or its Associates; 

(iii) a breach of any TfNSW Project Agreement by TfNSW; or 

(iv) any fraudulent, neg ligent or other wrongful act or omission of the State, 
TfNSW or their Associates, 

then TfNSW must pay OpCo the reasonable cost of carrying out the reinstatement 
or repair work (to the extent the Insurance Proceeds, if any, are insufficient). 

37.2 Direction by TfNSW to reinstate to different specifications 

TfNSW may require OpCo to reinstate or repair the SLR Works or the SLR on the basis of 
different specifications by directing a Modification pursuant to clause 29 (TfNSW initiated 
Modifications). The reinstatement or repair work will only constitute a Modification to the 
extent that it differs from what would have otherwise been required under this deed. The 
avai lable Insurance Proceeds wi ll be taken into account in calculating the Net Financial 
Impact of the Modification. 
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37.3 Damage to third party property 

(a) Without limiting clause 38 (Indemnity and liability exclusions), but subject to 
clause 39.12 ( General insurance obligations), where any damage to or loss or 
destruction of real or personal property of a third party occurs which arises out of a 
breach by OpCo of this deed or a wrongful act or omission of OpCo, OpCo must do 
one of the following (where it has a legal liability to do so): 

(i) promptly repair, replace or reinstate the damage, loss or destruction; or 

(ii) reasonably compensate the third party. 

(b) If OpCo fails to carry out the repair, replacement or reinstatement work or pay 
reasonable compensation within a reasonable time, TfNSW may carry out the 
repair, replacement or reinstatement work or pay reasonable compensation and 
any Loss incurred by TfNSW wi ll be a debt due and payable from OpCo to TfNSW. 

ill Without preiudjce to IfNSW's rjghts under clause 37.3fb}. the partjes may use the 
process set out io schedule e1s CAareed Property Claims} to resolve oualjfyjpg 
Third Party ProoertY Claims. 

~ As at the Restructure Effectjye pate. the partjes. unless otherwjse agreed io 
writina will contribute: 

io respect of IfNSW a mjpjmum of  YR to a maxjmum of  
.a..o.o. 

@ io respect of ooco. a mjpjmym of  up to a maxjmum of  
towards the payment of Agreed Property CJajms. 

~ Promptly upon agreement of each Agreed Property cJajm: 

IfNSW wjU: 

W pay the Agreed compepsatjoo to the reJeyapt third party io 
compromjse or settlement of the dajm: aod 

@ jssue opco wjth ao iovojce for two thjrds of the Agreed compepsatjop 
pa jd to the thjrd party ypder dause 37.3fe}(j)fA}. 

ill Within 20 Busjpess pays of recejpt of the ioyojce contemplated io dause 
37,3(e)(i)(B). ooco must oay IfNSW the amount set out in the invoice. 

w Apy amounts unpaid by opco io accordance wjth this dause 37.3 will be a debt dye 
apd payable from opco to nNsw 

38. INDEMNITY AND LIABILITY EXCLUSIONS 

38.1 Indemnity from OpCo 

OpCo must indemnify TfNSW, RMS, the State and Other Contractors (Indemnified 
Party) from and against: 

(a) any Loss incurred by an Indemnified Party in respect of: 
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(i) damage to, loss or destruction of, or loss of use of (whether total or partial), 
any real or personal property belonging to an Indemnified Party; or 

(ii) any claim against an Indemnified Party (including by another Indemnified 
Party) in respect of: 

(A) any illness, personal injury to, or death of, any person; or 

(B) damage to, loss or destruction of, or loss of use of or access to 
(whether total or partial), any real or personal property, 

caused by, arising out of, or as a consequence of any act or omission of 
OpCo; 

(b) any Loss incurred by an Indemnified Party arising out of or in any way in 
connection with: 

(i) any breach or failure to comply with the terms of any Project Agreement by 
OpCo; or 

(ii) any fraudu lent, negligent or other wrongful act or omission by OpCo; or 

(c) any Loss incurred by an Indemnified Party in respect of any claim by a Third Party 
against an Indemnified Party or any liability of an Indemnified Party to a Third 
Party arising out of, or in any way in connection with: 

(i) any breach or failure to comply with the terms of any Project Agreement by 
OpCo; or 

(ii) any fraudulent, negligent or other wrongful act or omission by OpCo, 

38.2 Exclusions from indemnity 

OpCo's liability under clauses 38.l(a), 38.l(b) and 38.l(c) or under any other indemnity 
given by OpCo under any Project Agreement will be reduced to the extent that the Loss is 
caused by, arises out of, or in any way in connection with: 

(a) a fraudulent, negligent or other wrongful act or omission of the Indemnified Party 
or its Associates; 

(b) a breach by TfNSW of its obligations under a TfNSW Project Agreement; 

(c) a third party claim for pure economic loss arising solely as a result of: 

(i) the decision by the State or TfNSW to proceed with the SLR; or 

(ii) the existence or location of the SLR; e-f 

(d) a Relief Event which is not insured under the insurances which OpCo is required to 
effect and maintain under this deed and only if and to the extent that OpCo has 
been granted relief under clause 27 (Relief Events) in respect of that Relief Event-.-,;_ 
.9L 

W a third party dajm that has beep fully satjsfjed by ao Agreed Property Claim apd 
the Aareed Comoeosation. Provided that OoCo bas comolied with its obliaatioos 
upder dayse 37.3<0, 
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38.3 Exclusion of Consequential or Indirect Loss 

(a) Subject to clause 38.3(b), but otherwise despite any other provision of this deed, 
OpCo has no liabil ity to any Indemnified Party (whether in contract, tort, 
negligence, under an indemnity or otherwise), nor w ill any Indemnified Party be 
entitled to make any Claim against OpCo, in respect of Consequential or Indirect 
Loss incurred or sustained by the Indemnified Party as a result of any act or 
omission of OpCo (whether negligent or otherwise). 

(b) Clause 38.3(a) does not operate to limit or restrict OpCo's liability to an 
Indemnified Party in respect of Consequentia l or Indirect Loss: 

( i) to the extent that OpCo has: 

(A) recovered from a third party (including any subcontractor and 
whether by way of indemnity or otherwise); or 

(8) would have recovered from a third party, had it diligently pursued a 
claim against the third party provided that OpCo is not required to 
pursue such a claim where the cost of doing so would be 
disproportionate to t he amount reasonably expected to be recovered 
by OpCo, 

an amount in respect of that liability; and 

(ii) to the extent that OpCo: 

(A) is indemnified in respect of that liabi lity by a policy of insurance 
required under this deed; or 

(8) would have been indemnified in respect of that liability by a policy of 
insurance required under this deed if OpCo had: 

(aa) diligently pursued a claim under that policy of insurance; 

(bb) complied with the terms and conditions of that policy or 
insurance; or 

(cc) complied with its insurance obligations under this deed; 

(iii) in respect of any liabi lity of an Indemnified Party to a third party (including 
to another Indemnified Party), except to the extent that the liability to the 
third party is in respect of Consequential or Indirect Loss arising under a 
contractual cla im; 

(iv) arising from any criminal acts or fraud on the part of OpCo or an Associate 
of OpCo; 

(v) arising from wilfu l misconduct on the part of OpCo or an Associate of OpCo; 
or 

(vi) to the extent to wh ich, by law, the pa rties cannot limit or contract out of 
such liability. 
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38.4 Liability for events triggering Service Payment Deductions 

(a) Subject to clauses 38.4(b) and 38.4(c), OpCo will not be liable for any Loss 
incurred by TfNSW as a result of any breach by OpCo of: 

(i) its obligation to provide the Required Services without any Missed 
Platforms; or 

(ii) any other obligation the breach of which results in a Service Payment 
Deduction. 

(b) Clause 38.4(a) does not affect: 

(i) the application of any Service Payment Deduction; or 

(i i) OpCo's liabi lity under clause 38.l(a). 

(c) If a Service Payment Deduction is he ld to be legally unenforceable, OpCo wi ll be 
liable for any Loss incurred by TfNSW as a result of any event which would have 
triggered that Service Payment Deduction up to the amount of the Service 
Payment Deduction which wou ld have applied if it were enforceable. 

38.5 Procedure for Third Party Claims 

(a) In respect of any third party Claim in respect of which TfNSW is indemnified by 
OpCo under clause 38.1 (Indemnity from OpCo), subject to clauses 38.S(b) and 
38.S(c) TfNSW must, as soon as is reasonably practicable after it becomes aware 
of the Claim: 

(i) notify OpCo of the Claim; 

(ii) give OpCo at the t ime of notification the option to conduct the defence of 
the Claim (at OpCo's expense); and 

(iii) provide OpCo (at OpCo's expense) with reasonable assistance in conducting 
the defence of such Claim. 

(b) Clause 38.S(a) does not apply if: 

(i) interlocutory proceedings are commenced against TfNSW on an urgent 
basis; 

(ii) TfNSW reasonably considers that there is insufficient time to notify OpCo 
and for OpCo to commence defence of such proceedings on behalf of 
TfNSW; and 

(iii) TfNSW initially defends such proceedings, 

in which circumstances, TfNSW will give OpCo, as soon as practical after 
commencement of the proceed ings, the option to conduct the defence of such 
proceed ings. 

(c) Clause 38 .S(a) does not apply to any Claim which wou ld prevent the continued 
development or operation of the SLR PPP or continued conduct of OpCo's Activities, 
in which circumstances TfNSW wi ll notify OpCo as soon as is reasonably practicable 
after it becomes aware of the Claim. 
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(d) TfNSW will, in respect of any Claim managed by TfNSW: 

(i) give OpCo prior notice before agreeing to any compromise or settlement of 
such Claim; and 

(ii) consult in good faith with OpCo and obtain OpCo's written agreement (not to 
be unreasonably withheld or delayed) prior to agreeing to any such 
compromise or settlement. 

(e) In respect of any Claim managed by OpCo, OpCo will use reasonable endeavours: 

(i) to give TfNSW prior notice before agreeing to any compromise or settlement 
of such a Claim; and 

( ii) to consult in good faith with TfNSW prior to agreeing to any such 
compromise or settlement. 

38.6 Obligations not affected 

(a) Clause 38.1 (Indemnity from OpCo) does not limit or otherwise affect OpCo's other 
obligations under this deed or otherwise according to law. 

(b) OpCo is not relieved of any obligation to indemnify an Indemnified Party under 
clause 38.1 (Indemnity from OpCo) by reason of effecting insurance or being an 
insured party under an insurance policy effected by TfNSW. 

38. 7 Indemnified Parties 

(a) To the extent that the indemnity in clause 38.1 (Indemnity from OpCo) is of 
Indemnified Parties other than TfNSW, TfNSW has sought and obtained that 
indemnity as agent on behalf of each Indemnified Party and TfNSW hereby 
confirms that it has the authority to act as agent on behalf of RMS. TfNSW may 
also enforce that indemnity as agent on behalf of each Indemnified Party. 

(b) If TfNSW does not have authority to act as agent on behalf of an Indemnified Party 
other than TfNSW, then TfNSW will be deemed to have sought and obtained that 
indemnity as trustee for that Indemnified Party and holds the benefit of that 
indemnity as trustee. TfNSW may also enforce that indemnity as trustee for the 
benefit that Indemnified Party. 

(c) If the indemnity in clause 38.1 (Indemnity from OpCo) is unenforceable to the 
extent that it is expressed to be given in favour of an Indemnified Pa rty other than 
TfNSW, all references in this clause 38 (Indemnity and liability exclusions) to "the 
Indemnified Party" or "an Indemnified Party" wi ll be read as a reference to "TfNSW" 
only. 

38.8 State exclusion 

(a) Despite any other provision of this deed but subject to clauses 4.6 (Project risks) 
and 38.8(b), none of the State, RMS, TfNSW or any Associate of TfNSW has any 
liability to OpCo (whether in contract, tort or otherwise), nor wi ll OpCo be entitled 
to make any Claim against the State, RMS or TfNSW or any Associate of TFNSW, in 
respect of Consequential or Indirect Loss incurred or sustained by OpCo as a result 
of any act or omission of the State, RMS or TfNSW or any Associate of TfNSW 
(whethe r negligent or otherwise). 

261 
AUSTRALIA \JUL \ 23296535~ .01655682117,04 



E>ECCUtiOA VersioAfacilitatjQQ Ye[SjQQ 

(b) Clause 38.S(a) does not operate to limit or restrict the State or TfNSW's liability in 
respect of Consequential or Indirect Loss: 

(i) to the extent payable for a Compensation Event or other NFI Event pursuant 
to Schedule D4 (Net Financial Impact); 

(ii) to the extent included in any interest payable under clause 25.9 (Interest); 

(iii) to the extent payable under clause 40.3(b) if an Uninsurable Material Risk 
materialises; 

(iv) to the extent payable under clauses 28.4 (Suspension of OpCo's right to 
termination) or 43.6(g) if TfNSW suspends OpCo's right to terminate; 

(v) to the extent payable as part of a Termination Payment under clause 43.12 
(Termination Payments); 

(vi) to the extent payable as part of any CDPD Amount payable under clause 
25.2(b); 

(vii) to the extent that TfNSW, RMS or the State: 

(A) has recovered from a third party (including any subcontractor and 
whether by way of indemnity or otherwise); or 

(B) would have recovered from a third party, had it diligently pursued a 
claim against the third party provided that none of TfNSW, RMS or 
the State is not required to pursue such a claim where the cost of 
doing so would be disproportionate to the amount reasonably 
expected to be recovered by TfNSW, 

an amount in respect of that liability; 

(viii) to the extent that TfNSW, RMS or the State: 

(A) is indemnified in respect of that liability by a policy of insurance 
required under this deed; or 

(B) would have been indemnified in respect of that liability by a policy of 
insurance required under this deed ifTfNSW had: 

(aa) complied with the terms and conditions of that policy of 
insurance; or 

(bb) complied with its insurance obligations under this deed; 

(ix) arising from any criminal acts or fraud on the part of TfNSW, RMS or the 
State; 

(x) arising from wilfu l misconduct on the part of TfNSW, RMS, the State, or an 
Associate of TfNSW, RMS or the State; or 

(xi) to the extent to which, by law, the parties cannot limit or contract out of 
such liability. 
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39. INSURANCE 

39. 1 Delivery Phase insurance obligations 

OpCo must effect and maintain (o r cause to be effected and maintained) the following 
insurances for amounts not less than and with deductibles specified in Schedule 010 
(Insurances): 

(a) (contract works insurance) : a contract works material damage insurance policy 
which covers physical loss or damage to the SLR Works (including demolition , 
tem pora ry and permanent works) and any other property in connection with the 
carrying out of OpCo's Activ ities. This policy must include an allowance for removal 
of debris, professional fees and expediting expenses and coverage for all testing 
and commissioning activ it ies in connection with the Project; 

(b) (third party liability) : a third part y liability insurance policy written on an 
occurrence basis ( in the agg regate wit h respect to products or completed 
operations liability) which covers t he liability of OpCo, its employees, OpCo's 
Cont ractors, consultants and agents (including liabil ity to TfNSW and RMS) in 
respect of loss of or damage to any rea l or personal property and persona l injury 
of, disease or illness (includ ing mental illness) to, or death of any person in 
connection with the carrying out of OpCo's Activities; 

(c) (advance consequential loss) : an advance consequentia l loss policy which 
covers the loss of the Service Payment and increased cost of worki ng arising from a 
delay in achieving the Date for Completion by the Orig inal Date for Completion 
caused by physica l loss or damage to the SLR Works, plus additiona l increased cost 
of working and claims preparation costs; 

(d) (plant and equipment insurance): a plant and equipment insurance policy which 
covers physical loss or damage to any plant or equipment (whether owned, hired 
or leased by OpCo or OpCo's Contractors) which is used in connection with the 
carrying out of OpCo's Activities; 

(e) (marine cargo and marine advance consequential loss): a marine cargo and 
marine advance consequential loss insurance policy covering the Light Rail Vehicles 
and any other equipment delivered from overseas against physica l damage, loss or 
destruction, and loss of the Service Payment as a consequence of such damage and 
such other insurable r isks as are reasonably required by TfNSW; 

(f) (professional indemnity insurance): a project specific professiona l indemnity 
insurance policy covering the liabili ty of OpCo in respect of any breach of a duty 
owed in a professiona l capacity by OpCo, the D&C Contractor and anyone engaged 
by OpCo or the D&C Contractor in a professional capacity in re lation to the Delivery 
Activit ies; 

(g) (employers' liability and workers' compensation insurance) : workers' 
compensation insurance as requ ired by law (and on the basis that, where 
permitted under the relevant statutory workers compensation or accident 
compensation scheme, the insurance must extend to cover the vicarious liabi lity of 
TfNSW for t he acts or omissions of OpCo) and, where common law claims can be 
brought outside of t he re levant statutory workers compensation or accident 
compensation scheme, employer's liability insurance covering any injury, damage, 
expense, loss or liabi lity suffered or incurred by any persons employed by OpCo or 
engaged in performing OpCo's Activities or their dependants (and on the basis that 
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such insurance must extend to cover the vicarious liability of TfNSW for the acts or 
omissions of OpCo); 

(h) (own damage motor vehicle insurance): a motor vehicle insurance policy which 
covers all physical loss or damage to motor vehicles (whether owned, hired or 
leased by OpCo or OpCo's Contractor) which are used in connection with OpCo's 
Activities; 

(i) (third party property damage motor vehicle insurance): a motor vehicle 
insurance policy which covers third party property damage re lated to any motor 
vehicles which are used in connection with OpCo's Activities; and 

(j) (compulsory third party motor vehicle insurance): compulsory third party 
motor vehicle insurance, in respect of all registra ble motor vehicles which are used 
in connection with OpCo's Activit ies; and 

(k) (terrorism insurance) terrorism insurance for the assembly plant in Barcelona 
on ly, which covers physica l damage caused by a terrorist act and OpCo's debt 
service and fixed costs fo llowing an indemnifiable loss due to a delay in the Project. 

39.2 Operations Phase insurance obligations 

OpCo must effect and maintain (or cause to be effected and maintained) the following 
insurances for amounts not less than and with deductibles specified in Schedu le 010 
(Insurances): 

(a) (industrial special risks insurance): an industrial specia l risks insurance policy: 

(i) covering the SLR (including the !WLR during the !WLR Operations Phase and 
the !WLR and CSELR during the Full Operations Phase); 

(ii) against destruction, loss or damage and other insurable risks as are 
reasonably required by TfNSW; and 

(ii i) including cover for business interruption arising from such destruction, loss 
or damage; 

(b) (plant and equipment insurance) : a plant and equipment insurance policy which 
covers physical loss or damage to any plant or equipment (whether owned, hired 
or leased by OpCo or OpCo's Contractors) which is used in connection with the 
carrying out of OpCo's Activities; 

(c) (public and products liability insurance): a public and products liability 
insurance policy, written on an occur rence basis, which covers the liability of OpCo 
and OpCo's Contractors (including to TfNSW and RMS) in respect of: 

(i) damage to, loss or destruction of, or loss of use of, rea l or persona l 
property; 

(ii) injury to, or death or disease of, any persons (other than employees); and 

(i ii) advertising injury or advertising liabil ity risks (including libel, slander or 
defamation, infringement of copyright or of title or slogan, piracy or unfair 
competition or idea misappropriation under an implied contract and invasion 
of privacy) committed or alleged to have been committed in any 
advertisement, publicity article, broadcast or telecast, 
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arising out of, or in connection with, OpCo's Activities; 

(d) (professional indemnity insurance): a professiona l indemnity insurance policy 
or policies covering the liability of OpCo and OpCo's Contractors in respect of any 
breach of a duty owed in a professional capacity by OpCo, OpCo's Contractors and 
anyone engaged by them in a professional capacity, to the extent specified in 
Schedule Dl0 (Insurances); 

(e) (employers' liability and workers' compensation insurance): workers' 
compensation insurance as required by law (and on the basis that, where 
permitted under the relevant statutory workers compensation or accident 
compensation scheme, the insurance must extend to cover the vicarious liabi lity of 
TfNSW for the acts or omissions of OpCo) and, where common law claims can be 
brought outside of the re levant statutory workers compensation or accident 
compensation scheme, employer's liabil ity insurance covering any injury, damage, 
expense, loss or liabi lity suffered or incurred by any persons employed by OpCo or 
engaged in performing OpCo's Activities or their dependants (and on the basis that 
such insurance must extend to cove r the vicarious liability of TfNSW for the acts or 
omissions of OpCo); 

(f) (own damage motor vehicle insurance): a motor vehicle insurance policy which 
covers all physical loss or damage to motor vehicles (whether owned, hired or 
leased by OpCo or OpCo's Contractors) which are used in connection with OpCo's 
Activities; 

(g) (third party property damage motor vehicle insurance): a motor vehicle 
insurance policy which covers third party property damage related to any motor 
vehicles which are used in connection with OpCo's Activities; 

(h) (compulsory third party motor vehicle insurance): compulsory third party 
motor vehicle insurance, in respect of all registrable motor vehicles which are used 
in connection with OpCo's Activities; and 

(i) (terrorism insurance) terrorism insurance which covers physica l loss or damage 
to the LRVs caused by a Terrorist Act and including cover for business interruption 
arising from such loss or damage. 

39.3 Periods of OpCo's insurance 

OpCo must maintain: 

(a) the insurances referred to in clause 39.1 (Delivery Phase insurance obligations) 
(other than the professional indemnity insurance policy referred to in clause 39.l(f)_ 
apd the terrorjsm iosurapce referred to ip dause 39,Hk}) from the date of 
Financial Close unti l the Date of Comp letion and the completion of the Additiona l 
Required CSELRVs and Option lA CSELRVs (if Pre-Agreed Option lA has been 
exercised) and including any relevant Defects Correction Period; 

Cab} the terrorjsm insurance ooncv referred to io dause 39, Hk} from the date of 
fjnancjal Close until the Date of comp!etjop and the comp!etjop of the Additional 
Regujred CSELRYS and Optjon lA CSELRYS Cif Pre-Agreed Optjon lA has been 
exercised): 

(b) the professiona l indemnity insurance policy referred to in clause 39.l(f) from the 
date of Financia l Close until the date which is 7 years after the Date of Completion; 
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(c) the insurances referred to in clause 39.2 (Operations Phase insurance obligations) 
(other than the professiona l indemnity insurance policy referred to in clause 
39.2(d)) from the Date of Revenue Service until the end of the Term; and 

(d) the professional indemnity insurance policy or policies referred to in clause 39.2(d) 
from the Date of Revenue Service until the date which is 7 years after the end of 
the Term. 

39.4 Additional, increased or varied Insurances 

(a) If TfNSW at any time reasonably requires OpCo to: 

(i) insure against a risk not specifically provided for or contemplated under 
clauses 39.1 (Delivery Phase insurance obligations) or 39. 2 ( Operations 
Phase insurance obligations); or 

(ii) increase the extent of, or change the terms of, an existing Insurance from 
that set out in clauses 39.1 (Delivery Phase insurance obligations) or 39.2 
(Operations Phase insurance obligations), 

it may notify OpCo in writing and request that OpCo give effect to TfNSW's 
requirements. 

(b) OpCo must promptly inform TfNSW of the amount of any additional premium 
payable in giving effect to a requirement of TfNSW under clause 39.4(a) before it 
implements the requirement (using reasonable endeavours to minimise any 
increase in or maximise any reduction in the cost of any additional, increased or 
varied Insurances), and TfNSW wi ll advise OpCo in writing whether it sti ll requires 
OpCo to give effect to that requirement. 

(c) Any additional premiums paid on any additional, increased or varied Insurances 
required by TfNSW under clause 39.4(b), as well as any brokerage and Taxes 
payable in respect of those premiums, wi ll be reimbursed by TfNSW to OpCo within 
20 Business Days after OpCo provides evidence satisfactory to TfNSW (acting 
reasonably) that the insurance cover has been so effected and the premium paid. 

39.5 Review of Insurance limits and deductibles 

(a) The minimum sums insured and deductibles for the insurances referred to in clause 
39.2 (Operations Phase insurance obligations) (other than the insurances referred 
to in clauses 39 .2(e) and 39.2(h)) will be reviewed by TfNSW's Representative on 
each anniversary of the Date of Completion to determine whether and by how 
much the minimum sums insured and deductibles shou ld be increased or 
decreased, having regard to the opinion of a reputable insurance broker as to 
prudent insurance practice at the time. TfNSW may only require OpCo to increase 
the deductibles above the maximums specified in Schedule Dl0 (Insurances) with 
the consent of OpCo. 

(b) Clause 39.4 (Additional, increased or varied Insurances) will not apply to any 
increase or decrease in the minimum sums insured or deductibles pursuant to this 
clause 39.5 (Review of Insurance limits and deductibles). Rather, any change in 
insurance costs due to an increase or decrease in the minimum sums insured or 
deductibles pursuant to this clause 39.5 (Review of Insurance limits and 
deductibles) will be subject to the benchmarking regime in clause 39.15 
(Benchmarking of Insurances). 
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39.6 Insureds 

OpCo must ensure that all Insurances effected by OpCo in compliance with this clause 39 
(Insurance) insure those parties as required in Schedule D10 (Insurances) . 

39. 7 Insurance requirements generally 

All Insurances effected by OpCo in compliance with this clause 39 (Insurance), other t han 
the Insurances referred to in clauses 39.l{g), 39 .l(h), 39.l{i) 39.l(j), 39.2(e), 39 .2(f), 
39.2(g) and 39.2(h): 

(a) (insurers): must be taken out with Reputable Insurers or w it h insurers approved 
by TfNSW's Representative (such approva l not to be unreasonably withheld); 

(b) (terms) : must be on t he terms required by this clause 39 (Insurance) or otherwise 
as approved by TfNSW's Representative (such approval not to be unreasonably 
withheld); 

( c) (exclusions): must not contain any exclusion, endorsement or alteration unless it 
is fi rst approved in writing by TfNSW's Representative (such approval not to be 
unreasonably withheld); 

(d) (contractually assumed liability): in the case of the Insu rances specif ied in 
clause 39.l{b) or 39.2(c), will not expressly exclude liabili ty arising under clause 
38.1 (Indemnity from OpCo) solely on the basis that it is a contractua lly assumed 
liability; 

(e) (proportionate liability): in the case of the Insurances specified in clauses 
39.l{f) and 39.2(d), must: 

(i) cover any lega l liability contractually assumed to the extent that OpCo, 
TfNSW and any other insureds under those Insurances have contracted out 
of the operation of Part 4 of the Civil Liability Act 2002 {NSW) or assumed 
liabi lity for others under this deed; 

(ii) without limiting clause 39.7(e)(i), cover OpCo for potentia l liability to TfNSW 
assumed by reason of the exclusion of Part 4 the Civil Liability Act 2002 
(NSW); and 

(i ii) not exclude any potential liability OpCo may have to TfNSW under or by 
reason of this deed; 

(f) (waiver and cross liability clause): which name more than one insured, must 
include a wa iver and cross liabil ity clause in which the insurer agrees: 

(i) to wa ive all rights of subrogation or action that it may have or acquire 
against all or any of the persons comprising the insured; 

( ii) that the term "insu red" applies to each of the persons comprising the 
insured as if a separate policy of insurance had been issued to each of them 
(subject always to the overa ll sum insured not being increased as a result); 
and 

(ii i) that any non-disclosure, breach of any duty or act or om1ss1on by one 
insured does not prejudice the right of any other insured to claim under any 
Insurance; 
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(g) (prior notice): must contain a term which requires the insurer to give TfNSW 30 
Business Days' notice prior to: 

(i) the insurer giving OpCo a notice of cancellation; 

(ii) the insurer cancelling the policy on the request of OpCo; 

(iii) OpCo allowing the policy to expire; or 

(iv) the insurer giving OpCo any other notice in respect of the policy; 

(h) (loss payee): in the case of the Insurances specified in clauses 39.l(a) and 
39.2(a) (other than in respect of the business interruption cover referred to in 
clause 39.2(a)(iii)), must specify TfNSW, OpCo and the Security Trustee as joint 
loss payees; 

(i) (reinstatement): in the case of the Insurances specified in clauses 39.l(a), 
39.l(d), 39.l(e), 39.2(a) and 39.2(b) must be endorsed to note and allow OpCo's 
obligations under clause 37.1 (Reinstatement), to the effect that compliance with 
the provisions of those clauses will not prejudice OpCo's or any other insured's 
rights to indemnity under the Insurances; and 

(j) (notice of a claim): must provide that notice of a claim by any insured will be 
accepted by the insurer as notice by all insureds. 

39.8 Premiums 

OpCo must punctually pay all premiums and other amounts payable in respect of the 
Insurances effected by it, and give TfNSW evidence of payments for premiums if and 
when requested by TfNSW. 

39.9 Evidence of insurance 

In respect of the Insurances required to be effected and maintained by OpCo under this 
clause 39 (Insurance), OpCo must give TfNSW's Representative: 

(a) certified copies of all: 

(i) other than in respect of the insurances required by clauses 39. l(f), 39. l(g), 
39.l(j), 39.2(d), 39.2(e) and 39.2(h) policies (including policy schedules, 
wordings and endorsements); 

( ii) renewal certificates; and 

(iii) slips and cover notes, 

within 10 Business Days after it receives them from the insurer or broker; and 

(b) a certificate of currency satisfactory to TfNSW's Representative (acting reasonably) 
to confirm that the Insurances which OpCo must effect and maintain pursuant to 
this clause 39 (Insurance) have been effected and maintained in accordance with 
the requirements of this clause 39 (Insurance), whenever requested by TfNSW's 
Representative. 
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39.10 Failure to produce proof of insurance 

If OpCo fails to provide evidence satisfactory to TfNSW's Representative in accordance 
with clause 39.9(a) or within 10 Business Days of a request under clause 39.9(b), TfNSW 
may effect and maintain the relevant Insurances and pay the premium. The costs 
incurred by TfNSW in connection with taking such action will be recoverable from OpCo as 
a debt due and payable from OpCo to TfNSW. 

39.11 OpCo's obligations not limited 

The effecting of Insurances does not limit the liabilities or obligations of OpCo under this 
deed. OpCo bears the risk of the Insurances being inadequate to enable OpCo to fulfil its 
obligations under this deed. 

39.12 General insurance obligations 

OpCo must: 

(a) not knowingly do or permit, or omit to do, anything which prejudices any 
Insurance; 

(b) rectify anything which might prejudice any Insurance; 

(c) reinstate an Insurance required to be maintained under clauses 39.1 (Delivery 
Phase insurance obligations) or 39.2 (Operations Phase insurance obligations) if it 
lapses; 

(d) not cancel, vary or allow any Insurance required to be maintained under clauses 
39.1 (Delivery Phase insurance obligations) or 39.2 (Operations Phase insurance 
obligations) to lapse without the prior written consent of TfNSW's Representative; 

(e) immediately notify TfNSW of any fact or circumstance or change in circumstances 
which may prejudice an Insurance; 

(f) without limiting clause 39.13(a), immediately notify TfNSW's Representative if it 
receives any claim or notice in connection with an Insurance; 

(g) give full and true particular information to the insurer of all matters and things the 
non-disclosure of which might in any way prejudice or affect any such policy or the 
payment of all or any benefits under the Insurance; and 

(h) comply at all times with the terms of each Insurance. 

39.13 Claims under Insurances 

In addition to the obligations to notify the insurer under any Insurance, OpCo must: 

(a) notify TfNSW's Representative of any occurrence of which it is aware that may give 
rise to a claim (other than a claim by TfNSW or its Associates) under any Insurance 
other than statutory insurance; 

(b) keep TfNSW's Representative informed of subsequent developments of which it is 
aware concerning the claim; 

(c) do everything reasonably required by TfNSW (or any other person in whose name 
the relevant policy is effected) to enable TfNSW or such other person to claim, 
collect or recover money due under an Insurance; 
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(d) subject to clause 39.13(e), diligently pursue any material claim which it has under 
any Insurance in relation to that occurrence; and 

(e) not comprom ise, settle, prosecute or enforce a claim under any Insurance without 
the prior written consent of TfNSW's Representative (which must not be 
unreasonably withheld or delayed). 

39.14 Insurance Proceeds Account 

(a) (Insurance Proceeds): This clause 39.14 (Insurance Proceeds Account) applies to 
the following insurance proceeds: 

(i) all amounts received under the Insurances referred to in clauses 39.l(a), 
39.l(d), 39.l(e), 39.2(a) and 39 .2(b); and 

(ii) any amounts paid by TfNSW pursuant to clause 40.3(b)(i) (Uninsurable 
Risks) representing the insurance proceeds that wou ld have been payable 
under the Insurances referred to in clause 39.14(a)(i), had such insurance 
remained available, 

but excluding: 

(iii) any proceeds of advance consequential loss, marine advance consequential 
loss or business interruption insurance; and 

(iv) any payments to RMS under a policy of insurance, provided that if RMS 
receives any insurance proceeds which relates to damage of an Asset for 
which OpCo is responsible under t his deed, then TfNSW wi ll either pay OpCo 
the equivalent of the insurance proceeds and OpCo wi ll be required to 
reinstate the damage in accordance with this deed or relieve OpCo of its 
obligation to reinstate. 

(b) (Establish account): OpCo must: 

(i) establish an account to be known as the Insurance Proceeds Account; 

(ii) maintain that account in the name of OpCo and the Security Trustee with a 
financial institution nominated by OpCo and approved by TfNSW (which 
approval not to be unreasonably withheld) or with a financial institution 
which is a party to the Financiers Tripartite Deed; 

(iii) give details of that account to TfNSW; 

(iv) notify the financial institution referred to in clause 39.14(b)(ii) of the charge 
over the Insurance Proceeds Account in accordance with the TfNSW Deed of 
Charge and procure, and provide TfNSW with a copy of, acknowledgment of 
that notice from the financial institution; and 

(v) procure the agreement of the financia l institution referred to in clause 
39.14(b)(ii) not to exercise any right of set off or combination of accounts in 
relation to the Insurance Proceeds Account. 

(c) (Deposit Insurance Proceeds): All Insurance Proceeds must be deposited into 
the Insurance Proceeds Account. 
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( d) (Application of moneys): Subject to clause 39.14(f), moneys in the Insurance 
Proceeds Account may only be applied towards the cost of repair or reinstatement. 

(e) (Records): OpCo must give TfNSW records of expenditure from the Insurance 
Proceeds Account within 30 Business Days of such expenditure. 

(f) (Early termination): If this deed is terminated under clause 28 (Force Majeure), 
37 (Reinstatement of loss or damage), 40 (Uninsurable Risks) or 43 (Termination), 
TfNSW wi ll be entitled to any moneys remaining in the Insurance Proceeds Account 
on the date of termination . 

39.15 Benchmarking of Insurances 

(a) Three months prior to each Insurance Benchmark Date, OpCo must, where 
possible, obtain separate quotations from three Reputable Insurers in the 
commercial insurance market at that time, for annual premium costs of obtaining 
the Benchmarked Insurances. 

(b) TfNSW's Representative will select one quotation for each Benchmarked Insurance 
which will form the basis of the benchmarking of the Benchmarked Insurance 
Component. 

(c) On each Insurance Benchmark Date, if the annual insurance premiums for the 
Benchmarked Insurances (as specified in the quotations selected by TfNSW's 
Representative) are greater or less than the insurance premiums for the 
Benchmarked Insurances at the commencement of the Operations Phase or the last 
Insurance Benchmark Date on which an adjustment to the Benchmarked Insurance 
Component occurred under this clause 39.15 (Benchmarking of Insurances) (as 
applicable), the Benchmarked Insurance Component wi ll be adjusted by the 
amount by which the insurance premium for the Benchmarked Insurance: 

(i) exceeds the Benchmarked Insurance Component; or 

(ii) is less than the Benchmarked Insurance Component, 

provided that: 

(iii) any increase or decrease in the cost of obtaining the Benchmarked 
Insurance which is attributable to the insurance history or other relevant 
acts or omissions of OpCo or an OpCo Contractor will be disregarded; and 

(iv) the increase or decrease in the cost of obtaining the Benchmarked 
Insurances is due to circumstances generally prevai ling in the Australian and 
overseas insurance market for the relevant class of insurance or a direction 
of TfNSW under clause 39.5 (Review of insurance limits and deductibles). 

40. UNINSURABLE RISKS 

40.1 Notice and meeting 

If either party considers that a risk that: 

(a) this deed requires to be insured; and 

(b) was insurable at the date of this deed, 

has become an Uninsurable Risk: 

271 
AUSTRALIA\JUL\23296535U1655682117 04 



El(eEl:l!ieA VersieA Facjljtatjop yersjop 

(c) the party must immediately notify the other party in writing, giving particulars; and 

(d) the parties w ill meet and discuss the means by which the risk should be managed. 

40.2 Relief from obligation to insure 

If: 

(a) a risk that: 

(i) this deed requires to be insured; and 

(ii) was insurable at the date of this deed, 

has become an Uninsurable Risk; and 

(b) the risk did not become an Uninsurable Risk as a result of an act or omission of 
OpCo or its Associates, 

then, for so long as the risk is and remains an Uninsurable Risk, the relevant party is not 
required to effect and maintain insurance against that risk. 

40.3 If no agreement 

If the risk that has become an Uninsurable Risk is a risk which, at the date of this deed, is 
usually covered by the insurance referred to in clauses 39.2(a), 39 .2(c) or 39.2(i) (an 
Uninsurable Material Risk) and the parties cannot reach agreement on how the risk 
should be managed, then: 

(a) this deed will continue but Annexure 1 of Schedule D1 (Service Payment Regime) 
will be amended to reduce the Benchmarked Insurance Component by an amount 
equal to the premium that was last paid for insuring the Uninsurable Material Risk 
(indexed in accordance with clause 14 of Schedule D1 (Service Payment Regime)); 
and 

(b) if the Uninsurable Material Risk materialises, TfNSW must (at TfNSW's option) do 
one of the following within a reasonable period of the relevant event occurring: 

(i) pay to OpCo an amount equal to the insurance proceeds that would have 
been payable had the relevant insurance continued to be avai lable (after 
deducting any deductibles that would have been deducted); or 

(ii) where the Uninsurable Material Risk causes material damage, loss or 
destruction to the SLR or the SLR Works and the insurance proceeds that 
would have been payable had the relevant insurance continued to be 
avai lable exceed $100 million, terminate this deed. 

40.4 Obligation to monitor and reinsure 

(a) If a risk that: 

(i) this deed requires to be insured; and 

(ii) was insurable at the date of this deed, 
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is an Uninsurable Risk, t he party who is required to effect the re levant insurance 
must approach the insurance market on a regular basis to establ ish whether that 
risk remains uninsurable and advise the other party according ly. 

(b) Upon the insurance becoming available for the Uninsurable Risk referred to in 
clause 40.4(a): 

(i) the party who is required to effect the relevant insurance must immediately 
notify the other party; and 

( ii) if the insurance is to be effected by OpCo, OpCo must: 

41. DEFAULT 

(A) obtain separate quotations to cover the risk in accordance with the 
requirements set out in clause 39 (Insurance) from three Reputable 
Insurers and provide these quotations to TfNSW within 10 Business 
Days of submission to TfNSW of the notice described in clause 
40.4(b)(i) together with such other documentation or information as 
TfNSW reasonably requires in connection with those quotations; 

(B) within 2 Business Days of receipt of confirmation from TfNSW that 
one of the quotations provided under clause 40.4(b)(ii)(A) is 
acceptable, effect insurance with the provider of the quotation to 
cover t he risk in accordance with the requirements set out in clause 
39 (Insurance); and 

(C) update Annexure 1 of Schedule 01 (Service Payment Regime) to 
increase the Benchmarked Insurance Component by an amount equa l 
to the price of the quotation t hat is accepted by TfNSW. 

41.1 OpCo Events of Default 

Each of the fol lowing events is an OpCo Event of Defau lt: 

(a) (failure to commence Revenue Service): OpCo fai ls to commence Revenue 
Service by the Date for Revenue Service or such later date as the parties have 
agreed under clause 14.l(a); 

(b) (failure to progress): OpCo fai ls to diligently progress the Delivery Activities as 
required under clause 17.2(€~); 

( c) (funding cancelled): the obligation of a Debt Financier or an Equity Investor to 
provide funding under the Debt Financing Documents or the Equity Documents, 
respectively, is cancelled due to an event of default under a Debt Financing 
Document or an Equit y Document (as applicable), or a Debt Financier or Equity 
Investor fails (in whole or in part) to provide fund ing under the Debt Financing 
Documents or the Equity Documents and no other Debt Financier or Equity 
Investor has committed to funding an equivalent amount within 10 Business Days; 

(d) (unacceptable availability): during the Operations Phase: 

(i) the number of Missed Services in a month exceeds either: 

(A) in any of the initia l 6 months fo llowing Completion, of the total 
number of Required Services for that month; or 
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(B)  of the total number of Required Services for that month for 
any 4 out of 12 rolling months, but disregarding any Missed Services 
which occur in the initial 6 months following Completion; 

(ii) the number of Missed Services in any rolling 3 month period exceeds  of 
the total number of Required Services for that period, but disregarding any 
Missed Services which occur in the initial 6 months following Completion; 

(ii i) the First Service in either direction does not depart within of the 
required departure time for the First Service on more than in a 
rolling 3 month period; or 

(iv) the Last Service in either direct ion does not depart wit hin  of the 
required departure time for the Last Service on more than  in a 
rolling 3 month period, 

in each case disregarding any such unacceptable avai labi lity which .;, 

M is : (v) directly caused by a Relief Event during a period when OpCo's 
non-financial obligations are re lieved under clause 27.4 (Relief from 
obligations); &f 

(vi) ~ excluded from the ca lculations of Ava ilability Deductions in accordance 
w ith clause 18 of Schedule Dl (Service Payment Regime);..,!;ll. 

!m occurs on FPS stage 1 or the FPS stage 2 combjned stage <as apoijcablel 
durjng the Interjm ooeratjons Phase: 

(e) (unacceptable timeliness): during the Operations Phase more than  of 
Actual Headways in a month exceed the relevant Maximum Headway by more than 

for each of 3 consecutive months or any 4 out of 12 rolling months, in 
each case disregardi ng any such unacceptable timeliness which-is : 

(i) ,i,s_d irectly caused by a Relief Event during a period when OpCo's 
non-financial obligations are relieved under clause 27.4 (Relief from 
obligations); &f 

(ii) ~ excluded from the calculations of Timeliness Deductions in accordance 
with clause 18 of Schedule Dl (Service Payment Regime) ;..,f;ll, 

@ occurs on FPS stage 1 or the FPS stage 2 combined stage <as aooncablel 
dyrjng the Interjm ooeratjons Phase: 

(f) (unacceptable quality): during the Operations Phase, OpCo accrues: 

( i)  or more Service Fai lure Points over a ro lli ng period of 4 consecutive 
quarters; or 

(i i) a Service Failure Point for the same Service Qua lity KPI in any 3 quarters in 
a ro lling 12 month period, 

in each case, disregarding any such unacceptable quality which .;, 

@ is directly caused by a Relief Event during a period when OpCo's 
non- financia l obligations are relieved under clause 27.4 (Relief from 
obligations) ;..,f;ll, 
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@ occurs oo FPS stage 1 or the FPS stage 2 combjped stage ras aooljcablel 
during the Joterjm ooeratjops Phase: 

(g) (failure to pay): OpCo fails to pay an amount that is due under any TfNSW Project 
Agreement or any Core Contract when it is due and the failure is not remedied with 
10 Business Days ( or, in the case of payment under a Core Contract, 30 Business 
Days) of a written demand from TfNSW; 

(h) (failure to remedy an Asset Management Failure): OpCo fails to remedy an 
Asset Management Failure within 6 months of the expiry of the Remediation 
Period; 

(i) (failure to report): OpCo fails to comply with its reporting obligations under this 
deed or a report from OpCo contains an inaccuracy which in either case has a 
material impact on TfNSW or Customers; 

(j) (refinancing): OpCo breaches its obligations under clause 49.1 (Debt Financing 
Documents); 

(k) (subcontracting): OpCo breaches its obligations under clauses 54.3(a), 54.3(b), 
54.3(e) or 54.3(f); 

(I) (lack of or breach of Accreditation): OpCo or an OpCo Contractor: 

(i) undertakes any of OpCo's Activities which require Accreditation without 
being Accredited to do so; or 

(ii) breaches the terms of its Accreditation in performing OpCo's Activities; 

(m) (threatened suspension or revocation of OpCo's Accreditation): ONRSR 
notifies OpCo that: 

(i) OpCo must improve a part of OpCo's Activities to which OpCo's Accreditation 
relates and a failure to do so within the time period specified by ONRSR may 
result in ONRSR suspending or revoking OpCo's Accreditation; 

(ii) it proposes to suspend or revoke OpCo's Accreditation or a Core Contractor's 
Accreditation; or 

(ii i) a failure to take action specified by ONRSR within a time period specified by 
ONRSR may result in ONRSR suspending or revoking OpCo's Accreditation or 
a Core Contractor's Accreditation; 

(n) (fraud): TfNSW is the victim of any fraud or dishonest conduct by OpCo or a Core 
Contractor in connection with the SLR PPP, or the Independent Commission Against 
Corruption or similar public body determines that OpCo (or a Core Contractor, in 
performing OpCo's Activities) has engaged in corrupt conduct, collusive pricing or 
other similar activity; 

(o) (incorrect representation or warranty): a representation or warranty made or 
given by OpCo in this deed or any other TfNSW Project Agreement proves to be 
untrue which has a material adverse effect on OpCo's ability to comply with its 
obligations under this deed; 
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(p) (other breach): any other material breach by OpCo of an obligation under this 
deed (other than a breach which results in a Service Payment Deduction) or any 
other TfNSW Project Agreement; 

(q) (restriction on Change in Control of O&M Contractor): OpCo breaches its 
obligations under clause 53.4(a); and 

(r) (Illegality Event): the occurrence of any of the following events: 

( i) the BIN Sybscrjptjon Agreement, BIN subordjnatjon Deed, any Debt 
Financing Document or Equity Document (each a Relevant Document for 
the purposes of th is paragraph (rll : 

(A) being revoked, repudiated or terminated or ceasing to be legal, valid 
and binding and enforceable against OpCo or any other person (other 
than TfNSW or the State) or any other party to a Debt FiAaAciAg 
DocuffieAt OF EquityReleyant Document, other than as contemplated 
by the Debt FiAaAciAg DocuffieAts aAd Equity DocuffieAtsReleyant 
Document: or 

(B) becoming invalid, void or voidable in any material respect other than 
where TfNSW has caused it to be invalid, void or voidable; or 

( ii) it is or becomes unlawful for OpCo or a Core Contractor to perform any of its 
material obligations under any Debt FiAaAciAg DocuffieAt or Equit·,rReleyant 
Document. 

41.2 Default Notice 

If an OpCo Event of Default occurs, TfNSW may give OpCo a notice (the Default Notice): 

(a) stating that it is a notice under this clause 41.2 (Default Notice); and 

(b) specifying the natu re of the OpCo Event of Default. 

41.3 Cure Plan 

(a) If: 

(i) a Default Notice is given; and 

(ii) the OpCo Event of Default is capable of being Remedied, 

OpCo must, within 10 Business Days after receipt of the Default Notice: 

(iii) Remedy the OpCo Event of Default; or 

(iv) prepare and submit to TfNSW a draft plan describing the actions and 
measures which OpCo wi ll diligently pursue to Remedy the OpCo Event of 
Default (including the proposed cure period which must be no longer than 6 
months) (Draft Cure Plan). 

(b) Within 10 Business Days after receipt of the Draft Cure Plan, TfNSW must either: 

(i) approve the Draft Cure Plan by notifying OpCo; or 
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(ii) reject the Draft Cure Plan by notifying OpCo and providing reasons to OpCo 
for its rejection. 

(c) If TfNSW approves a Draft Cure Plan pursuant to clause 41.3(b)(i) (Approved 
Cure Plan): 

(i) the period of time in the Approved Cure Plan to Remedy the OpCo Event of 
Default is the cure period (Applicable Cure Period); and 

(ii) OpCo must comply with and imp lement the Approved Cure Plan (or 
otherwise di ligently pursue the Remediation of the OpCo Event of Defau lt) 
and Remedy the OpCo Event of Default within the Applicable Cure Period. 

(d) If TfNSW rejects a Draft Cure Plan pursuant to clause 41.3(b)(i i), OpCo, in 
consultation in good faith with TfNSW, must amend the Draft Cure Plan to meet 
TfNSW's reasonable requirements and submit the amended Draft Cure Plan to 
TfNSW for its approval, in which case this clause 41.3 (Cure Plan) will apply to the 
amended Draft Cure Plan as if it were origina lly submitted under clause 41.3(a). 

(e) The parties acknowledge and agree that an Applicable Cure Period wi ll not take into 
account any period of t ime during which the performance of the relevant 
obligations by OpCo is suspended by operation of clause 27.4 (Relief from 
obligations) . 

(f) If: 

(i) a Default Notice is given; 

(ii) the OpCo Event of Default is capab le of being Remedied; and 

(ii i) OpCo fails to: 

(A) Remedy the OpCo Event of Default, or submit a Draft Cure Plan, in 
accordance with clause 41.3(a); 

(B) if TfNSW rejects a Draft Cure Plan pursuant to clause 41.3(b)(ii), 
amend the Draft Cure Plan to meet TfNSW's requirements and submit 
the amended Draft Cure Plan in accordance with clause 41.3(d); or 

(C) comply with and implement the Approved Cure Plan (or otherwise 
diligently pursue the Remediation of the OpCo Event of Default), 

and such fa ilure is not Remedied by OpCo within 5 Business Days of notice from 
TfNSW regarding that fai lure, an OpCo Termination Event wil l occur. 

(g) If at any time prior to the expiry of an Applicable Cure Period OpCo reasonably 
considers that it requires an extension to the Applicable Cure Period it may request 
an extension to the Applicable Cure Period by notifying TfNSW in writing setting out 
the reasons for that belief and the reasonable period of time proposed by OpCo for 
the extension of the Applicable Cure Period . 

(h) If: 

(i) OpCo gives TfNSW a notice under clause 41.3(g); and 

(ii) TfNSW is reasonably satisfied that OpCo has diligently pursued and is 
continu ing to diligently pursue a Remedy of the applicable OpCo Event of 
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Default but that the OpCo Event of Default cannot, despite such diligence, 
be Remedied within the Applicable Cure Period, 

TfNSW must, subject to clause 41.3(i), not unreasonably refuse to grant an 
extension of the Applicable Cure Period for such period as TfNSW considers is 
reasonably required to Remedy the OpCo Event of Default, provided that TfNSW is 
not required to grant more than one extension to an Applicable Cure Period. 

(i) Any Applicable Cure Period agreed under clause 41.3(c)(i), including any extension 
granted to OpCo under clause 41.3(h), must not exceed 6 months and TfNSW may, 
in its complete discretion, refuse to grant an extension under clause 41.3(h) if the 
grant will result in an extension to the Applicable Cure Period that is beyond 6 
months. 

41.4 Prevention Plan 

(a) If: 

(i) a Default Notice is given; and 

(ii) the OpCo Event of Default is not capable of being Remedied, 

OpCo must, within 10 Business Days after receipt of the Default Notice prepare and 
submit to TfNSW a draft plan describing the actions and measures which OpCo will 
diligently pursue to prevent the OpCo Event of Default from recurring (Draft 
Prevention Plan). 

(b) Within 10 Business Days after receipt of the Draft Prevention Plan, TfNSW must 
either: 

(i) approve the Draft Prevention Plan by notifying OpCo; or 

(ii) reject the Draft Prevention Plan by notifying OpCo and providing reasons to 
OpCo for its rejection. 

(c) If TfNSW approves a Draft Prevention Plan pursuant to clause 41.4(b)(i) 
(Approved Prevention Plan), OpCo must comply with and implement the 
Approved Prevention Plan. 

(d) If TfNSW rejects a Draft Prevention Plan pursuant to clause 41.4(b)(ii), OpCo, in 
consultation in good faith with TfNSW, must amend the Draft Prevention Plan to 
meet TfNSW's reasonable requirements and submit the amended Draft Prevention 
Plan to TfNSW for its approval, in which case this clause 41.4 (Prevention Plan) wil l 
apply to the amended Draft Prevention Plan as if it were originally submitted under 
clause 41.4(a). 

( e) If: 

(i) a Default Notice is given; 

( ii) the OpCo Event of Default is not capable of being Remed ied; and 

(iii) OpCo fails to: 

(A) submit a Draft Prevention Plan in accordance with clause 41.4(a); 
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(B) if TfNSW rejects a Draft Prevention Plan pursuant to clause 
41.4(b)(ii), amend the Draft Prevention Plan to meet TfNSW's 
requirements and submit the amended Draft Prevention Plan in 
accordance with clause 41.4(d); or 

(C) comply with and implement the Approved Prevention Plan, 

and such fai lure is not remedied by OpCo within 5 Business Days of notice 
from TfNSW regarding that failure, an OpCo Termination Event wi ll occur. 

41.5 Persistent Breach 

(a) TfNSW may issue a notice to OpCo (Persistent Breach Notice) if a breach of the 
same OpCo obligation under this deed or any other TfNSW Project Agreement 
occurs more than once in any 12 month period (Persistent Breach). 

(b) A Persistent Breach Notice must: 

( i) state that it is a Persistent Breach Notice; 

(ii) identify t he breach; 

( iii) not relate to: 

(A) an OpCo Event of Default which is the subject of a current Approved 
Cure Plan or Approved Prevention Plan which OpCo is di ligently 
implementing; or 

(B) a breach which results in a Service Payment Deduction or a breach of 
the Maximum Journey Time in clause 3.3(b) of SPR Appendix 38 
(Minimum Service Requirements); or 

(C) a breach in relation to which TfNSW has issued a Frequent Breaches 
Notice under clause 41.6(a) and which OpCo is diligently remedying ; 
and 

(iv) state that, if t he breach continues beyond 30 Business Days or recurs within 
the 12 month period commencing 30 Business Days after the date of service 
of the Persistent Breach Notice, it may result in TfNSW becoming entitled to 
terminate this deed. 

( c) If, fo llowing the issue of a Persistent Breach Notice, the breach specified in the 
Persistent Breach Notice has continued beyond 30 Business Days or recurred within 
t he 12 month period commencing 30 Business Days after the date of service of the 
Persistent Breach Notice, then TfNSW may issue a notice to OpCo (Final 
Persistent Breach Notice). 

( d) A Final Persistent Breach Notice must: 

(i) state that it is a Final Persistent Breach Notice; 

( ii) identify the breach; 

( iii ) state that the breach has been the subject of a Persistent Breach Notice 
served within the period of 12 months and 30 Business Days prior to the 
date of the service of the Final Persistent Breach Notice; and 
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(iv) state that if t he breach continues beyond 30 Business Days or recurs 3 or 
more times within the 6 month per iod after the date of service of the Final 
Persistent Breach Notice, TfNSW will become entitled to terminate this deed. 

41.6 Frequent Breaches 

(a) TfNSW may issue a Frequent Breaches Notice to OpCo if OpCo commits frequent 
breaches of this deed which, in aggregate: 

(i) substantia lly frustrate the objects of this deed; 

(ii) significantly impair TfNSW's ability to fu lfil any of its objectives under the 
Transport Administration Act; 

(iii) have a material adverse effect on the SLR, the ETS or Customers; or 

( iv) in TfNSW's reasonable opinion indicat e that OpCo does not intend to be or 
does not regard itself as being bound by this deed, 

whether or not such breaches are of the same type or class (Frequent Breaches). 

(b) A Frequent Breaches Notice must: 

(i) state that it is a Frequent Breaches Notice; 

(ii) identify the Frequent Breaches; and 

(i ii) not relate to : 

(A) an OpCo Event of Default which is the subj ect of a current Approved 
Cure Plan or Approved Prevention Plan which OpCo is diligently 
implementing; or 

(B) a breach which results in a Service Payment Deduction or a breach of 
the Maximum Journey Time in clause 3.3(b) of SPR Append ix 38 
(Minimum Service Requirements); or 

(C) a breach in relation to which TfNSW has issued a Persistent Breaches 
Notice under clause 41.S(a) and which OpCo is diligently remedying; 
and 

(iv) state that, if Frequent Breaches continue to occur, they may result in TfNSW 
becoming entitled to terminate this deed. 

(c) If Frequent Breaches continue to occur during t he 12 month period commencing 30 
Business Days after the date of service of a Frequent Breaches Notice, TfNSW may 
issue a Fina l Frequent Breaches Notice to OpCo. 

(d) A Final Frequent Breaches Notice must: 

(i) state that it is a Final Frequent Breaches Notice; 

(ii) identify the Frequent Breaches; 

(iii) state that the Frequent Breaches have been the subject of a Frequent 
Breaches Notice served within the period of 12 months and 30 Business 
Days pr ior to the date of serv ice of the Final Frequent Breaches Notice; and 
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(iv) state that if Frequent Breaches continue to occur at any time in the 6 month 
period after the date of service of the Final Frequent Breaches Notice, 
TfNSW w ill become entitled to terminate this deed. 

42. STEP-IN 

42.1 Step-in Events 

Each of the following is a Step-in Event: 

(a) an OpCo Termination Event; and 

(b) an event or circumstance which arises out of or in connection w ith OpCo's Activities 
or the SLR PPP that poses a serious threat to, or causes or w ill cause material 
damage or material disruption to: 

( i) the health or safety of persons; 

(ii) the Environment; 

(ii i) any property; or 

(iv) the safe and secure performance of OpCo's Activities. 

42.2 Step-in Rights 

(a) If: 

(i) a Step-in Event occurs; and 

(i i) TfNSW has given notice to OpCo in accordance with clause 42.2(b), 

then a Step-in Party may exercise all or any of the Step-in Powers set out in clause 
42.3 (Step-in Powers) in an endeavour to remedy the Step-in Event or overcome 
the risk or mitigate any consequences resulting from the Step-in Event (Step-in 
Right). 

(b) The notice rey-erred to in clause 42 .2(a)(i i) must be in writing and must specify: 

(i) the Step-in Event which has triggered the Step-in Right; 

(ii) the OpCo's Activities which TfNSW proposes the Step-in Party will perform; 

( iii ) the date on which the relevant Step-in Party proposes to commence 
performing the relevant OpCo's Activities; and 

(iv) the date on which, if any, the relevant Step-in Party proposes to cease 
exercising the relevant OpCo's Activities. 

(c) The Step-in Right is without prejudice to TfNSW's other rights in respect of a 
Step-in Event, including its rights under clause 43 (Termination). 

42.3 Step-in Powers 

A Step- in Party may, in performing OpCo's Activities referred to in the notice under clause 
42 .2(b), do anything in respect of those activities that OpCo could do including: 
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(a) enter into and remain in possession of all or any of the Assets; 

(b) operate and manage all or any of the Assets; 

(c) exercise all or any of OpCo's rights, and perform all or any of OpCo's obligations: 

( i) in connection with the performance of OpCo's Activities; 

(ii) under or in relation to a Project Agreement (other than the RIN 
Subordjpatjop Deed, RIN Subscrjptjop Agreement, a Debt Financing 
Document or Equity Document) or any other document to which OpCo is a 
party; and 

(ii i) under or in relation to any Accreditation or other Approva l held by OpCo, 

as if it were OpCo, to the exclusion of OpCo; 

(d) do anything the Step-in Party considers necessary or desirable to remedy the 
Step-in Event or overcome the risk or mitigate any consequences resulting from 
the Step-in Event; and 

(e) do anything incidental to the matters listed in paragraphs (a) to (d), 

(Step-in Powers). 

42.4 OpCo's obligations 

(a) OpCo must: 

(i) cooperate with the Step-in Party in the exercise of the Step-in Powers; 

(ii) assist the Step-in Party to enable the Step-in Party to perform all or any of 
OpCo's obligations under or in relation to any Accreditation or other 
Approval held by OpCo; 

(iii) take any step which the Step-in Party considers necessary or desirable to 
remedy the Step-in Event or overcome the risk or mitigate any 
consequences resulting from the Step-in Event; and 

(iv) ensure that its Significant Contractors and all other OpCo Contractors do 
li kewise. 

(b) Without limiting clause 42.4(a), OpCo must: 

(i) allow the Step-in Party to access and use: 

(A) all or any of the land and assets used in the performance of OpCo's 
Activities; 

(B) its Staff; and 

(C) any information the Step-in Party reasonably requires; 

(ii) to the extent necessary, procure any consents to disclose Personal 
Information to the Step-in Party; 
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(iii) assist the Step-in Party in dealing with ONRSR in relation to any 
Accreditation issues; 

(iv) comply with al l reasonable directions given by the Step-in Party; and 

(v) ensure that its Significant Contractors and all other OpCo Contractors do 
likewise, 

to enable the Step-in Party to exercise its Step-in Powers. 

(c) OpCo irrevocably appoints TfNSW as its attorney with full power to exercise the 
Step-in Powers (or to delegate the exercise of the Step-in Powers to another 
Step-in Party) . 

(d) OpCo's obligations under this deed will be suspended to the extent and for such 
period as is necessary to permit TfNSW to exercise its Step-in Rights. 

(e) OpCo acknowledges that a Step-in Party is not under any obligation to remedy the 
Step-in Event nor to overcome the risk or mitigate any consequences resulting 
from the Step-in Event. 

42.5 TfNSW's obligations 

TfNSW must ensure that each Step-in Party, in exercising the Step-in Powers, uses its 
reasonab le endeavours to perform OpCo's Activities in accordance with the requirements 
of this deed. 

42.6 Payments during step-in 

(a) During the period when TfNSW is exercising its Step-in Rights, if OpCo's 
performance of obligations under this deed which affect the calculation of the 
Service Payment: 

(i) is continuing, then those parts of the Service Payment affected by OpCo's 
performance wi ll continue to be calcu lated in accordance with Schedule D1 
(Service Payment Regime) based on the actua l performance of those 
obligations by OpCo during the period when TfNSW is exercising its Step-in 
Rights; or 

(ii) is suspended, then those parts of the Service Payment which would have 
been affected but for OpCo's suspension will continue to be calculated in 
accordance with Schedule D1 (Service Payment Regime) based on the 
average performance of those obligations by OpCo for the 6 months 
immediately prior to TfNSW exercising the Step-in Right. 

(b) TfNSW will be entitled to deduct the fo llowing amount, wi thout double counting 
from any Service Payment payable in respect of a period when TfNSW is exercising 
its Step-in Rights: 

(i) where the Step- in Event was an OpCo Termination Event: 

(A) the costs avoided by OpCo as a result of the exercise of the Step-in 
Right; and 
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(B) the reasonable costs incurred by TfNSW in exerc1s1ng the Step-in 
Right, including all reasonable costs incurred by a Step-in Party in 
performing OpCo's Activities; or 

(i i) where the Step-in Event was not an OpCo Termination Event, the costs 
avoided by OpCo as a resu lt of the exercise of t he Step-in Right. 

(c) If the aggregate amount to be deducted under clause 42 .6(b)(i) or 42 .6(b)(i i) is 
greater than the Service Payment payable in respect of the relevant period, the 
difference wi ll be a debt due and payable from OpCo to TfNSW. 

42. 7 No liability 

OpCo acknowledges that TfNSW wi ll have no liabi lity to OpCo, and OpCo will not be 
entitled to make any Claim against TfNSW, arising out of or in connection with: 

(a) any conduct, delay, negligence or breach of duty in the exercise or non-exercise of 
a Step-in Power; nor 

(b) for any Loss which results, 

except where it arises from: 

(c) fraud, wi lfu l defau lt or gross negligence on the part of the Step-in Party or its 
Associates; 

(d) a Compensation Event; or 

( e) a Relief Event. 

42.8 Step-out 

(a) A Step-in Party must cease to exercise the Step-i n Powers as soon as reasonably 
practicable and, in any event , upon the earlier of: 

( i) the relevant Step-in Event being remedied (or the r isk or consequences 
resulting from the Step-in Event being overcome) to the satisfaction of 
TfNSW; and 

(ii) TfNSW's Representative notifying OpCo in writing that the Step-in Party wi ll 
no longer exercise the Step-in Powers. 

(b) TfNSW must give w ritten notice to OpCo of the date on which the Step-in Party wi ll 
cease to exercise the Step-in Powers (which notice must be given by TfNSW to 
OpCo at least 5 Business Days prior to the date the Step-in Party propose ceases 
to exercise the Step-in Powers). 

(c) TfNSW and OpCo must consult with each other with the intention of ensu ring that 
the t ransition from the Step-in Party ceasing to exercise the Step- in Powers to 
OpCo resuming the performance of the relevant OpCo Activities is effected without 
interruption to OpCo's Activities. 

(d) Upon the Step- in Party ceasing to exercise the Step- in Powers, OpCo must resume 
the performance of re levant OpCo's Activities in accordance with this deed (unless 
this deed has been terminated), 
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43. TERMINATION 

43.1 OpCo Termination Events 

Each of the following events is an OpCo Termination Event: 

(a) (failure to commence Revenue Service): OpCo has not commenced Revenue 
Service on the IWLR by 31 December 2015 or the date that is six months after 
such other date as the parties have agreed under clause 14.l(a); 

(b) (unacceptable availability): during the Operations Phase: 

(i) the number of Missed Services in a month exceeds  of the total number 
of Required Services for that month for each of any 4 out of 12 rol ling 
months, but disregarding any Missed Services which occur in the initia l 6 
months following Completion; or 

(ii) t he number of Missed Services exceeds either: 

(A) in any of the initia l 6 months following Completion,  of the total 
number of Required Services for that month; or 

(B) after the initial 6 months following Completion, in any rolling 3 month 
period,  of the total number of Required Services for that period, 

in each case, disregarding any such unacceptable availabi lity which ,;. 

ufil is :(iii) directly caused by a Relief Event during a period when OpCo's 
non-financia l obligations are relieved under clause 27.4 (Relief from 
obligations); ef 

(iv) ~ excluded from the calcu lations of Avai lability Deductions in accordance 
with clause 18 of Schedu le Dl (Service Payment Regime) and clause 6 of 
Schedule QlA; or 

occurs on FPS stage 1 or the FPS stage 2 combjned stage [as appljcablel 
durjng the rnterjm operatjons Phase: 

(c) (unacceptable timeliness): during the Operations Phase, more than  of 
Services in a month exceed the Maximum Headway by  for each of 3 
consecutive months or any 4 out of 12 ro ll ing months, 

in each case, disregarding any such unacceptable timeliness which ,;. 

ill is: (i) directly caused by a Relief Event during a period when OpCo's 
non-financia l ob ligations are relieved under clause 27.4 (Relief from 
obligations); ef 

(ii) .i,s_excluded from the calculations of Timel iness Deductions in accordance 
with clause 18 of Schedule Dl (Service Payment Regime);..lU, 

ufil occurs on FPS stage 1 or the FPS stage 2 combjned stage (as appjjcable} 
durioa the Interim Ooerations Phase: 

(d) (unacceptable quality): during t he Operations Phase, OpCo accrues  or more 
Service Fai lure Points over a rol ling period of 4 consecutive quarters, in each case, 
disregard ing any such unacceptable quality whjch; 
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ill ls,_directly caused by a Relief Event during a period when OpCo's 
non-financial obligations are relieved under clause 27.4 (Relief from 
obligations) ;_o.c 

Lill occurs 0o FPS stage 1 or the FPS stage 2 combjped stage Cas appljcablel 
durjpg the Ipterjm ooerati0os Phase: 

(e) (Persistent Breach): TfNSW has issued a Final Persistent Breach Notice and the 
relevant breach has continued beyond 30 Business Days or recurred 3 or more 
times within the 6 month period after the date of service of the Final Persistent 
Breach Notice; 

(f) (Frequent Breaches): TfNSW has issued a Final Frequent Breaches Notice and 
Frequent Breaches continue to occur at any time in the 6 month period after the 
date of service of the Final Frequent Breaches Notice; 

(g) (failure to Remedy): a failure by OpCo to Remedy an OpCo Event of Defau lt 
which is capable of being Remedied within the Applicable Cure Period; 

(h) (failure to prevent): a failure by OpCo to prevent the recurrence of a OpCo Event 
of Default which is the subject of an Approved Prevention Plan; 

(i) (failure to submit, amend or implement cure/prevention plan): an event 
described in clause 41.3(f) or 41.4(e); 

(j) (failure to achieve Completion by Longstop Date): Completion has not 
occurred by the Longstop Date; 

(k) (abandonment): OpCo abandons the SLR PPP; 

(I) (insolvency of a ALR Partner): an Insolvency Event occurs in relation to an ALR 
Partner, whether or not an ALR Partner has been in breach of this deed; 

(m) (suspension or revocation of Accreditation): ONRSR suspends (other than a 
suspension not exceeding 6 weeks under section 74 of the Rail Safety National 
Law) or revokes any Accreditation required by OpCo or a Core Contractor to 
perform OpCo's Activities; 

(n) (Equity Purchase Deed): any Seller is in material breach of its obligations under 
the Equity Purchase Deed; 

(o) (insolvency of contractor or guarantor): an Insolvency Event occurs in relation 
to a Core Contractor or a Core Contractor Guarantor (and which, in relation to the 
D&C Contractor or a D&C Contractor Guarantor, only occu rs prior to the Date of 
Final Completion) whether or not OpCo is then in breach of this deed, and: 

(i) that Core Contractor or Core Contractor Guarantor is not replaced within 
120 Business Days; or 

(ii) at any time during that period, OpCo is not diligently pursuing the 
replacement of that Core Contractor or Core Contractor Guarantor (as 
applicable), 

by a person that: 

(i ii ) satisfies the requirements of clause 54.3(b); or 
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(iv) is otherwise acceptable to TfNSW (acting reasonably); 

(p) (failure to insure): OpCo does not effect and maintain (or cause to be effected 
and maintained) an insurance as required by this deed, and fails to do so within 10 
Business Days after receipt of a notice from TfNSW directing it to do so; 

(q) (assignment etc): OpCo breaches its obl igations under clause 52.2(b); 

(r) (restriction on Change of Ownership of OpCo): OpCo breaches its obligations 
under clause 53.2 (Change of Ownership of OpCo Group Member); 

(s) (restriction on Change in Control of D&C Contractor): a Change in Control of 
the D&C Contractor occurs without TfNSW's approval under clause 53.3(a) and 
OpCo fails to comply with the requirements of clause 53.3(e); 

(t) (restrictions on replacement of a Significant Contractor): a Significant 
Contractor is replaced by OpCo without TfNSW's approval under clause 54.3(a) and 
OpCo fails to terminate any Significant Contract w ith t he replacement Significant 
Contractor and retender the works or services within 60 days after receipt of a 
notice from TfNSW directing it to do so; 

(u) (Illegality Event): the occurrence of any of the fo llowing events : 

( i) OpCo or a Core Contractor ceases to hold an Approval or breaches a law, 
and such fai lure or breach is, in the reasonable opinion of TfNSW, material 
to the performance of OpCo's obligations under t his deed and is not 
Remedied within 30 days of the earlier of: 

(ii) 

(A) the date on which TfNSW notifies OpCo of the fa ilure or breach; or 

(B) the date on which OpCo becomes aware of the fai lure or breach; 

any Project Agreement (excluding the RIN Subordinatjon peed, RIN 
Subscrjptjon Agreement, Debt Financing Documents, Equity Documents, the 
Alstom CSELRV Supply Agreement and the Alstom CSELRV Supply 
Agreement Guarantee): 

(A) being revoked, repudiated or terminated or ceasing to be legal, valid 
and binding and enforceable against OpCo or any other person (other 
than TfNSW or the State) or any other party to a Proj ect Agreement 
(excluding the Debt Financing Documents and Equity Documents), 
othe r than as contemplated by the Project Ag reements (excluding the 
Debt Financing Documents and Equity Documents); or 

(B) becoming invalid, void or voidable in any material respect other than 
where TfNSW has caused it to be invalid, void or voidable, 

and, where the event is capable of be ing Remedied, the event is not 
Remedied w ithin 30 days of t he relevant event occurring; or 

( iii) it is or becomes unlawfu l for OpCo or a Core Contractor to perform any of its 
obligations under the Project Agreements, and such event is not Remed ied 
within 30 days of the relevant event occurr ing; and 

(v) (failure to achieve Additional CSELRV Acceptance Requirements by 
Longstop Date): satisfaction of t he Additiona l CSELRV Acceptance Requirements 
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in respect of each Required Additional CSELRV and each Option lA CSELRV (if 
Pre-Agreed Option lA has been exercised by TfNSW), as certified by the 
Independent Certifier, has not occurred by the Longstop Date. 

43.2 Notice of OpCo Termination Event 

Without limiting TfNSW's other rights or OpCo's other obligations under this deed, OpCo 
must notify TfNSW's Representative immed iately upon becoming aware of an OpCo 
Termination Event or an event or occurrence that, with the giving of notice, or lapse of 
time, wou ld or is likely to become an OpCo Termination Event. 

43.3 TfNSW action following OpCo Termination Event 

Without limiting TfNSW's other rights and remedies under this deed, if an OpCo 
Termination Event has occurred and is subsist ing, TfNSW may take any action it considers 
appropriate or necessary to: 

(a) overcome the effects of the OpCo Termination Event; or 

(b) preserve the SLR PPP, 

including TfNSW (or its nominees) entering and remaining on or in t he SLR Site or the 
SLR. The amount of any Loss incurred by TfNSW in taking such action w ill be a debt due 
and payable from OpCo to TfNSW. 

43.4 Termination for OpCo Termination Event 

If an OpCo Term ination Event has occurred, TfNSW may give a written notice to OpCo 
immediately te rminating this deed. The notice must set out details of the OpCo 
Termination Event for which TfNSW is giving the notice. 

43.5 TfNSW Termination Events 

Each of following events is a TfN SW Termination Event: 

(a) (Failure to pay): TfNSW fai ls to comply with its payment obligations under 
clauses 25 (Payment provisions), 25A (Securitised Licence Structure) or the 
Receivables Purchase Deed and the failu re is not remedied within 20 Business Days 
of a written demand from OpCo, provided that if; 

(i) an amount disputed under clause 25.8 (Correction of payment schedules); 
or 

(ii) TfNSW has not made a payment to OpCo of the Construction Payment in 
circumstances where TfNSW has not received payment from Finance Co of 
the corresponding Receivables Purchase Payment, 

this is not to be taken into account for the purposes of this clause 43.5(a); 

(b) (Expropriation): the State expropriates, sequesters or requisitions a material part 
of the SLR---ef.., any Equity Interest or RIN . other than in accordance with its rights 
under this deed, including under clause 43 .15 (Equity Purchase Option) or clause 
43, 16 CBIN Purchase Option} : or 

(c) (Frustration): a breach by TfNSW of t his deed which substantially frustrates or 
renders it impossible for OpCo to achieve Completion or comply with a material 
part of its obligation under this deed for a continuous period of 2 months. 
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43.6 Termination for TfNSW Termination Event 

(a) If a TfNSW Termination Event occurs, OpCo may give TfNSW 30 Business Days' 
notice of its intention to terminate this deed. 

(b) If OpCo gives a notice under clause 43.6(a), TfNSW may suspend OpCo's right to 
terminate by giving a suspension notice within 30 Business Days of receipt of 
OpCo's notice under clause 43.6(a). 

(c) TfNSW's suspension of OpCo's right to terminate expires on the earliest of: 

(i) TfNSW notifying OpCo in writing that it is ending the suspension period; 

(ii) in the case of the TfNSW Termination Event referred to in clause 43.S(a), 30 
Business Days after the date of OpCo's notice under clause 43.6(a); 

(iii) in the case of any other TfNSW Termination Event, 24 months after the date 
of OpCo's notice under clause 43.6(a); and 

(iv) when the relevant TfNSW Termination Event has been remedied (or its 
effects overcome). 

(d) If TfNSW's suspension of OpCo's right to terminate expires: 

(i) under clause 43.6(c)(i), 43 .6(c)(ii) or 43.6(c)(iii) and the TfNSW 
Termination Event has not been Remedied, OpCo may immediately 
terminate this deed by notice to TfNSW; and 

(ii) under clause 43.6(c)(iv), this deed will continue in force. 

(e) OpCo must continue to perform its obligations under this deed while its right to 
terminate is suspended, to the extent that it is lawful and practicable to do so. 

(f) If TfNSW does not give a suspension notice under clause 43.6(b) and the relevant 
TfNSW Termination Event has not been remedied (or its effects overcome) within 
30 Business Days of receipt of OpCo's notice under clause 43.6(a), OpCo may, if 
the TfNSW Termination Event is still subsisting, immediately terminate this deed by 
notice to TfNSW. 

(g) If TfNSW issues a notice to OpCo under clause 43.6(b) TfNSW must pay OpCo 
monthly an amount sufficient to place OpCo in the net after tax position it would 
have been in had the re levant TfNSW Termination Event not occurred, from the 
date TfNSW issues a notice under clause 4 3.6(b) until the end of the period of 
suspension. 

(h) TfNSW wi ll not be entitled to give any notice under clause 41.2 (Default Notice ) or 
43.4 (Termination for OpCo Termination Event) to the extent the occurrence or 
circumstance which would otherwise entitle TfNSW to give such a notice results 
from the relevant TfNSW Termination Event. 

43. 7 Voluntary termination by TfNSW 

TfNSW may: 

(a) at any time for its sole convenience and without giving reasons terminate t his deed 
by written notice to OpCo with effect from the date stated in the notice (which date 
must not precede the date the notice is received by OpCo); and 
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(b) thereafter either itself or by third parties carry out some or all of OpCo's Activities 
(ifTfNSW elects to do so). 

43.8 Termination for Force Majeure Event 

Either party may terminate this deed pursuant to clause 28.3 (Termination for Force 
Majeure Event). 

43.9 Termination in connection with Augmentations 

TfNSW may terminate this deed if TfNSW is entitled to pursuant to clause 20 of Schedule 
D9 (Augmentations). 

43.10 Termination for Uninsurable Risk 

TfNSW may terminate this deed pursuant to clause 40 (Uninsurable Risks). 

43.11 Consequences of termination 

Upon expiry or termination of this deed, the rights and obligations of the parties under 
this deed will cease except for: 

(a) any accrued rights and obligations under this deed, including those arising out of 
the termination of this deed; and 

(b) any rights and obligations which expressly or impliedly continue after termination 
of this deed, including those referred to in clause 62.6 (Survival of certain 
provisions; no merger). 

43.12 Termination Payments 

(a) Subject to clause 43.12(b) if this deed is terminated under this clause 43 
(Termination) or clauses 28.3 (Termination for Force Majeure Event), 33.2 
(Termination in connection with an Augmentation) or 40 (Uninsurable Risks), 
TfNSW must pay or procure the payment to OpCo apd/or. where releyapt. foUowjpg 
a□ assianmeot of a Termination Pavme□t made bv OoCo oursuaot to the BIN Direct 
peed to a oualifvioa BIN Holder. io accordance wjth schedule P6 (Termination 
Payments}} : 

(i) if this deed is terminated under clause 43.4 (Termination for OpCo 
Termination Event) (other than as the result of an OpCo Termination Event 
referred to in clause 43.l(k)), the Termination Payment determined .a.o,d,_ 
Cwhere applicable} spfit into PTP Payment 1 aod PTP Payment 2 io each 
case as defjped io Schedule 06 (Termination Payments} in accordance with 
paragraph 3 ef--7--of Schedule D6 (Termination payments); 

(ii) if this deed is terminated under clauses 43.6 (Termination for TfNSW 
Termination Event), 43. 7 (Voluntary termination by TfNSW) or 33.2 
(Termination in connection with an Augmentation),:,_ 

!fil the Termination Payment calcu lated in accordance with paragraph 4 
ef--7--of Schedule D6 (Termination payments); and 

@ aov BIN Termination Pavmeots: and 

(ii i) if this deed is terminated under clauses 28 .3 (Termination for Force Maj eure 
Event) or 40 (Uninsurable Risks), :,_ 
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~ the Termination Payment calculated in accordance with paragraph 5-
er-7 of Schedule D6 (Termination payments)~ 

!fil aov BIN Jermjpatjop Payments. 

(b) If this deed is terminated as the result of an OpCo Termination Event referred to in 
clause 43.l(k), OpCo w ill receive no compensation. 

(c) In the calculation of Termination Payments apd RIN Jermjpatjop Paymepts under 
Schedule D6 (Termination payments), there wil l not be any double counting of any 
amount payable, whether such amounts are referred to in Schedule D6 
(Termination payments) or elsewhere in this deed. 

(d) If this deed is terminated as a result of a TfNSW Termination Event or a breach by 
TfNSW: 

(i) payment of the relevaAt Termination Payment will be full and final 
settlement of any Claim which OpCo has against TfNSW arising out of that 
breach and/or the termination of this deed; and 

(ii) OpCo will not be entitled to pursue a claim of restitution of any kind, 
including a claim of unjust enrichment or quantum meruit. 

43.13 No other termination rights 

Despite any rule of law or equity to the contrary, th is deed may not be terminated other 
than as provided for in this deed. 

43.14 Option to assume Project Debt 

(a) If: 

(i) either: 

(A) this deed is terminated; or 

(B) TfNSW exercises the Equity Purchase Option in accordance with the 
Equity Purchase Deed; and 

(ii) as at the date of such termination or exercise (as the case may be), OpCo or 
Finance Co has any outstanding Financial Indebtedness, 

TfNSW may elect, and if TfNSW exercises the Equity Purchase Option in accordance 
with the Equity Purchase Deed must elect, to assume (or procure that its Qualifying 
Nominee assumes) all of OpCo's and Finance Co's rights and liabilities under the 
Debt Financing Documents. 

(b) If TfNSW elects to assume (or procure that its Qualifying Nominee assumes) all of 
OpCo's or Finance Co's rights and liabilities under clause 43.14(a) then subject to 
clause 2(c) of Schedule D6 (Termination Payments) : 

(i) OpCo must ensure that such rights and liabilities are novated to TfNSW (or 
its Qualifying Nominee) on the date of termination of this deed (but subject 
to clause 43.14(b)(iv)) or as soon as practicable after the exercise of the 
Equity Purchase Option (as the case may be); 
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(ii) (subject to the terms of the Financiers Tripartite Deed) TfNSW agrees to 
meet (or procure that its Qualifying Nominee wi ll meet) all further 
obligations to the Debt Financiers on the same terms and conditions as 
contained in the Debt Financing Documents; 

(iii) TfNSW's assumption (or TfNSW's Qualifying Nominee's assumption) of 
OpCo's or Finance Co's rights and liabilities will be supported by a guarantee 
from the State on terms no less favourable than those contained in the 
PA-FA~ Act Deed Poll of Guarantee; 

(iv) (where this deed has been terminated) the Securitisation Refund Payment 
which TfNSW would otherwise be ob liged to pay to Finance Co as defined in 
the Receivables Purchase Deed wi ll be reduced by: 

(A) the principal payable directly to the Debt Financiers by TfNSW 
following any novation of the Debt Financing Documents to TfNSW 
under this clause 43.14 (Option to assume Project Debt); and 

(B) the amount of any costs of terminating the Debt Financing 
Documents which would otherwise have been taken into account in 
determining the Termination Payment, but which are not incurred by 
reason of the novation; and 

(v) (where this deed has been terminated) subject to clause 43.14(b)(iv), 
TfNSW must pay the Termination Payment to OpCo and the Securitisation 
Refund Payment to Finance Co prior to the novation becoming effective. 

(c) OpCo must ensure that both it and Finance Co are permitted, under the terms of all 
of the Debt Financing Documents, to procure the novation of its rights and 
obligations under those Debt Financing Documents pursuant to this clause 43.14 
(Option to assume Project Debt). 

43.14A Ootions relatina to BIN after termination 

Lfil It this deed js termjpated upder: 

clauses 43,6 (Termination for TfNSW Termination Event), 43,Z (Votuotarv 
termination bv TfNSW} or 33.2 (Termination in connection with an 
Auameatatioa) · or 

M dauses 2s.3 <Termination roe f orce Maieure Event} or 10 Wninsurabte 
~ 

apd, as at the date of such termjpati0o, JfNSw has ao obliaatjop to make RIN 
Jermjpati0o Payments then, at aoy tjme thereafter, JfNSW may (but is upder oo 
0bliaatjop to} elect ejther to: 

@ assume Coe orocure that its Oualifvina Nominee assumes} all of 
OoC01s riabts and liabilities under the BIN Documents: or 

Lfil exercise the BIN Purchase Ootioo in accordance with the BIN Direct 

@ Subiect to comoliaoce with clause 43,14ACc), if I fNSW elects to assume (or 
procure that its oualifvioa Nomjpee assumes} au of ooco's rjahts apd liabilities 
upder the RIN Documents io accordance wjth dause 43,14A(a}<i}<A}: 
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OoCo must ensure that such riabts and liabilities are □ovated to IfNSW (or 
its ouantvjpa Nomjpee} promptly after JfNSw potjfjes it of such electjop op 
terms whjch are reasopably satjsfactory to JfNSW apd whjch reflect the 
stioulatioos in the BIN Direct Deed: and 

Lill wjth effect from the date op whjch such poyatjop takes effect (apd subject 
to the terms of the BIN Direct Peed). IfNSW aarees to meet (or orocure 
that its ouanfvjpa Nomjpee will meet} an further 0bl jaat;ops to the RIN 
Investor in resoect of the oavme□t or remainina BIN Instalment Pavmeots. 

W Ip the cjrcumstapces descrjbed iP dause 43,14A(bl, JfNSW must epsure that 
JfNSW's assumptjop (or JfNSW's oualjtyjpa Nomjpee's assumptjopl of ooco's 
rights apd liabilities will be supported by a auaraptee from the state op terms po 
less favourable thap those copta jped iP the GSF Act Deed Poll of Guaraptee, 

@ ooco must epsure that, upder the terms of all of the Debt fjpapcjna Documepts, 
the Eaujty Documepts apd RIN Qocumepts it ;s oerm;tted to procure the poyatjop 
of the releyapt rights apd obl jgatjops upder the BIN Documepts oursuapt to this 
dause 43,148 (Options relating to BIN after Termination}, 

43.15 Equity Purchase Option 

Without prejudice to its rights contained in clause 43 . 7 (Voluntary termination by TfNSW), 
TfNSW may exercise the Equity Purchase Option in accordance with the Equity Purchase 
Deed . 

.43.....1..6 BJN purchase ootjon 

Without oreiudice to its riabts contained in clause 43 ,Z (Votuatarv termination bv TfNSW). 
IfNSW mav exercise the BIN Purchase Ootioo in accordance with the BIN Direct Peed, 

44. TRANSITION OUT PROVISIONS 

44.1 Right to appoint Successor OpCo 

(a) OpCo acknowledges that TfNSW may, on or before the expiry or termination of the 
Term, invite any person (including OpCo) to perform all or any part of OpCo's 
Activities for the period commencing after expiry or term ination of the Term. 

(b) The following clauses will not apply if OpCo becomes the Successor OpCo: 

(i) clause 44.6 (Assistance in securing continuity); and 

( ii) clause 44.7 (Access). 

(c) If th is deed is terminated prio r to the Date of Completion, TfNSW wi ll (acting 
reasonably and having regard to the circumstances and timing of the termination) 
determine if, and to the extent to which, clauses 44.2 (Transition Out Management 
Plan), 44.3 (Preparation for and contracting at end of Term), 44.6(a)(ii), 44.6(b), 
44.8 (Required SLR Employee details), 44.9 (Variation of terms and conditions of 
employment) and 44.10 (Transfer of employees to Successor OpCo) will apply. 

44.2 Transition Out Management Plan 

(a) OpCo must prepare, update and submit the Transition Out Management Plan in 
accordance with clause 8 (Project Plans). 
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(b) OpCo must ensure that a Step-in Party, prospective Successor OpCo, Successor 
OpCo or nominee of TfNSW has, to the extent permitted by law, immediate access 
to the information required to be included in the Transition Out Management Plan 
on reasonable notice from TfNSW and in any case on the dates OpCo is required to 
submit the Transition Out Management Plan to TfNSW in accordance with clause 8 
(Project Plans). 

44.3 Preparation for contracting at end of Term 

(a) OpCo must, to the extent permitted by law, provide TfNSW with reasonable access 
to the Staff and the information, books and records, kept by or on behalf of OpCo 
in connection with the SLR PPP, for the purpose of TfNSW preparing reports and 
documents in connection with any invitation to a person for the performance of all 
or part of OpCo's Activities. 

(b) OpCo must use reasonable endeavours to assist TfNSW in the preparation for, and 
the conduct of, a fair and competitive expression of interest or tendering process. 

(c) Without limiting clause 44.3(b), OpCo must, to the extent permitted by law, make 
available to TfNSW any information, and assist in the verification of any information 
(including the provision of answers to verification questions), as they reasonably 
require in connection with the contracting of OpCo's Activities. 

(d) OpCo warrants to TfNSW that to the best of its belief all information provided under 
clause 44.2 (Transition Out Management Plan) and this clause 44.3 (Preparation for 
contracting at end of Term) will be, at the time it is provided, true and correct in all 
material respects and will not be misleading, by omission or otherwise. 

44.4 Continuity of OpCo's Activities 

OpCo must manage, perform and maintain OpCo's Activities in a way that an 
appropriately qualified and resourced Step-in Party or Successor OpCo (or nominee of 
TfNSW) is able at any time to immediately take over the performance of OpCo's Activities 
without interruption. 

44. 5 Non-frustration of transfer 

OpCo must not do anything that directly or indirectly avoids or materially prejudices or 
frustrates the transfer of the performance of OpCo's Activities at termination or expiry of 
the Term to a Successor OpCo (or nominee of TfNSW). 

44.6 Assistance in securing continuity 

(a) OpCo must do everything, both before and after the expiry or termination of the 
Term, as TfNSW may reasonably require to assist and advise any Step- in Party, 
prospective Successor OpCo, Successor OpCo or nominee of TfNSW in performing 
OpCo's Activities, including the provision of: 

(i) information and records related to the performance of OpCo's Activities 
(excluding Commercially Sensitive Information); and 

(ii) training sessions to any person nominated by TfNSW in relation to the 
performance of OpCo's Activities. 
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(b) Where OpCo is required to provide the trai ning sessions contemplated under clause 
44.6(a)(ii) after the expiry or termination of the Term, TfNSW wi ll pay OpCo its 
reasonable costs of doing so, as agreed between the parties. 

44.7 Access 

OpCo must ensure that a prospective Successor OpCo, Successor OpCo or nominee of 
TfNSW has access to the Assets, systems, Light Rai l Maintenance and Stabling Facilities 
and the Required SLR Employees for the purpose of: 

(a) the prospective Successor OpCo, Successor OpCo or nominee of TfNSW receiving 
information in respect of OpCo's Activ ities ; and 

(b) preparations by the prospective Successor OpCo, Successor OpCo or nominee of 
TfN SW to take over the performance of OpCo's Activities fo llowing expiry or 
termination of the Term, 

but only to the extent that any of the above does not unduly interfere with the 
performance of OpCo's Activities. 

44.8 Required SLR Employee details 

(a) No later than 30 Business Days prior to the Expiry Date, or, in the event t hat this 
deed is terminated, within 7 Business Days of any notice of termination, OpCo 
must: 

( i) provide to each Requi red SLR Employee a statement setting out that 
Required SLR Employees: 

(A) grade/classification; 

(B) rate of pay; 

(C) date of commencement of employment; and 

(D) estimated accrued entitlements (including annual leave, long-service 
leave, sick pay and rostered days off) as at the Expiry Date or 
termination of this deed; and 

® -(-bt-provide to TfNSW information on the Requ ired SLR Employees, 
including: 

~ fit-the statement provided to each Required SLR Employee pursuant 
to clause 44.8(a)(i); 

fill fttra list of the names of the Requ ired SLR Employees; 

LQ fi+it-each Required SLR Employee's terms and co nditions of 
employment; and 

@ f+vt-each Required SLR Employee's roster. 

ill t€}-In the event that a Required SLR Employee notifies OpCo that he or she 
disputes any of the information conta ined in the statement provided to that 
Required SLR Employee pursuant to clause 44.8(a)(i), OpCo must notify TfNSW of 
such dispute and TfNSW must refer the disputed issue to an actuary. 
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44.9 Variation of terms and conditions of employment 

OpCo must not, without the prior written consent of TfNSW (wh ich must not be 
unreasonably withheld), vary, or purport or promise to vary, the terms or conditions of 
employment (including superannuation entitlements) of any Required SLR Employee 
where: 

(a) the variation takes effect in the 12 months prior to the Expiry Date unless: 

(i) it is in the ordinary course of business and, when aggregated with any other 
variation which takes effect during that period, rep resents a percentage 
increase in the remuneration of the Required SLR Employee of no more than 
the percentage increase in the index referred to in clause 14.2(b) of 
Schedule Dl (Service Payment Regime) over the 12 month period ending on 
the month for which that index was last published; or 

(ii) is a variation imposed by a determination of the Fair Work Commission or 
the New South Wales Industrial Relations Commission; 

(b) all or part of the variation first takes effect after the end of the Term; 

(c) the variation re lates to the provision of a financial or non-financia l benefit (but 
exclud ing base sa lary and the Required SLR Employee's legal entitlements) which 
the Required SLR Employee wi ll or may have a contractual right to receive after the 
expiry or termination of the Term; or 

(d) the variation prevents, restricts or hinders the Required SLR Employee from 
working for a Successor OpCo in any capacity whether as an employee, 
independent contractor or otherwise, or from performing any duties which are the 
same as or simi lar to the duties the Required SLR Employee performed in the 
course of his or her employment with OpCo. 

44.10 Transfer of employees to Successor OpCo 

(a) At the Expiry Date, TfNSW wi ll ensure that Successor OpCo (or a contractor of 
Successor OpCo) makes offers of employment to the Required SLR Employees on 
terms which are similar to and are, on an overal l basis, no less favourable than 
their terms of employment with OpCo (or the relevant O&M Contractor). 

(b) Notwithstanding clause 44.lO(a), OpCo wi ll (or wi ll ensure that the re levant OpCo 
Contractor wi ll) pay to any employee who becomes entitled to any redundancy 
payment upon the cessation of their employment with OpCo (or the re levant O&M 
Contractor), an amount which: 

( i) complies with the terms of any re levant employment agreement and 
applicable laws; and 

(ii) is consistent w ith general standards applicable at that t ime. 

(c) For the purposes of this clause 44.10 (Transfer of employees to Successor OpCo), 
any offer of employment by Successor OpCo (or a contractor of Successor OpCo) 
must: 

(i) recognise continuity of service for all service related entitlements; 
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(ii) expressly waive any qualifying period which would otherwise preclude an 
employee's access to Commonwealth unfair dismissal laws in place from 
time to time; and 

(iii) meet any criteria as to 'acceptable alternative employment' for the purposes 
of any exemption from the liability of OpCo (or the O&M Contractor) to 
make redundancy payments set under any applicab le contract, policy or 
enterprise agreement which applies to the employee as at the end of the 
Term. 

( d) This clause 44.10 (Transfer of employees to Successor Op Co) does not apply if this 
deed is terminated under clause 43 (Termination), 28.3 (Termination for Force 
Majeure Event), 33.2 (Termination in connection with an Augmentation) or 40 
(Uninsurable Risks). 

44.11 Asset Information System 

OpCo must commence the transfer of the Asset Information System database to TfNSW, 
as required by clause 21.12(a)(vi), at least 12 months prior to the Expiry Date. 

45. ACCESS, INSPECTIONS AND AUDITS 

45.1 TfNSW's right of entry 

(a) TfNSW (and any person authorised by TfNSW) may, at any time, enter the SLR Site 
and any other premises where OpCo's Activities are being carried out for the 
purpose of: 

(i) observing or inspecting OpCo's Activities; 

(ii) monitoring compliance by OpCo with its obligations under this deed; or 

(iii) exercising any right or performing any obligation which TfNSW has under 
any TfNSW Project Agreement. 

(b) OpCo must use reasonable endeavours to: 

(i) coordinate OpCo's Activities so they do not interfere with the exercise by 
TfNSW of its right of entry; and 

(ii) provide TfNSW with every reasonable faci lity and other assistance necessary 
for any inspection by TfNSW, including providing access to any re levant 
systems, registers, manuals, records (including financial records), plans and 
programs. 

( c) If an inspection shows that OpCo has not complied or is not complying with its 
obligations under this deed, TfNSW's Representative: 

(i) may notify OpCo of the details of the non-compliance; 

(ii) wil l specify a reasonable period within which OpCo must carry out 
appropriate rectification and/or remedy activities; and 

(iii) wi ll be entitled to be reimbursed by OpCo for the reasonable costs of the 
inspection including any reasonable administrative costs incurred by TfNSW 
in relation to the inspection. 
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(d) Where, in accordance with clause 45.l(a), TfNSW (or any person authorised by 
TfNSW) enters the SLR Site and any other premises where OpCo's Activities are 
being carried out, TfNSW must (or must procure that any person authorised by 
TfNSW) comply with: 

(i) the Safety Management Plan; and 

(ii) any other reasonable site safety and security requirements as advised by 
OpCo. 

45.2 Access to information 

Without limiting any other provision of t his deed: 

(a) TfNSW may at any t ime notify OpCo that it requires access to any information held 
by OpCo or OpCo's Contractors which re lates to OpCo's Activities; 

(b) upon receipt of a notice under clause 45.2(a), OpCo must immediately provide 
TfNSW (and any person authorised by TfNSW) with access to, or a copy of, the 
required information, except to the extent that the information is subject to lega l 
professiona I privilege; and 

(c) TfNSW (and any person authorised by TfNSW) may review, copy, retain or 
otherwise deal with such information. 

45.3 Access to third parties' information 

OpCo must: 

(a) ensure that TfNSW (and any person authorised by TfNSW) has direct access to any 
information, documents or material that: 

(i) is maintained by a third party (including OpCo's Associates); and 

(ii) TfNSW is entitled to have access to, or have copies of, from OpCo under this 
deed; 

(b) ensure that any contractual arrangements between OpCo or OpCo's Contractors 
and any third parties acknowledge TfNSW's right of access under clause 45.3(a); 
and 

(c) on demand, provide to TfNSW written evidence (including copies of any contractual 
arrangements referred to in clause 45.3(b)) showing compliance by OpCo with its 
obligations under clause 45.3(b). 

45.4 OpCo to cooperate 

OpCo must cooperate, and must ensure that OpCo's Contractors cooperate, with TfNSW 
and any persons authorised by TfNSW in the exercise of TfNSW's rights under this clause 
45 (Access, inspections and audits). 
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46. RECORDS, REPORTING OBLIGATIONS AND PRIVACY 

46 .1 Records 

(a) OpCo must keep appropriate books of account, records, documentation and 
systems which evidence its performance of OpCo's Activities and its compliance 
with the Project Agreements. 

(b) OpCo must ensure its books of account, records, documentation and systems are 
available to TfNSW in accordance with clause 45.2 (Access to information) . 

46.2 Financial reporting 

(a) Not later than 4 months after the end of each financia l year, OpCo must give 
TfNSW: 

( i) unconsolidated audited financia l statements for the previous financia l year 
for each of OpCo and Finance Co; 

(ii) the audited financial statements for the previous financia l year of any 
consolidated entity of which OpCo forms pa rt; and 

(ii i) the audited financial statements for the previous financial year of the Core 
Contractors. 

(b) Each of the documents to be provided to TfNSW in accordance with this clause 46.2 
(Financial reporting) must be accompanied by a certificate signed by two 
autho rised officers of the relevant entity certifying that the information provided is 
accurate, complete and correct in all respects. 

(c) OpCo must prepare (or procure the preparation of) the accounts and financia l 
statements required under this clause 46.2 (Financial reporting) in compliance with 
law and, without limitation, in accordance with the accounting principles genera lly 
accepted in Australia and consistently applied. 

46.3 Project reporting 

Without limiting OpCo's other reporting obligations under this deed, OpCo must provide 
the following reports: 

(a) during the Delivery Phase: 

(i) the Delivery Phase Progress Report; 

(ii) Test Reports in accordance with clause 18.5 (Test Reports); 

(i ii) an Intellectual Property report under clause 19.10 (Final Completion); 

(iv) a report on the effects of OpCo's Activities under section 4. 3 of the SPR; 

(v) site investigation reports under section 4. 5 of the SPR; 

(vi) survey reports under section 4. 5 of the SPR; 

(vii) Qua lity Management Plan audi t reports under section 11.5.2 of the SPR; 
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(viii) as constructed documentation and construct ion completion reports under 
section 11.12 of the SPR; 

(ix) design reports under section 5.8 of the SPR; 

(x) durability assessment reports under section 11.12 of the SPR; and 

(xi) all other reports and programs required under this deed (including the SPR); 

(b) during the Operations Phase: 

(i) reports on the Asset Management Activities in accordance with clause 21.9 
(Reporting); 

(ii) the Monthly Operations Performance Report; 

(i ii) the Monthly Service Payment Report; 

(iv) Asset Condition Assessment reports under section 9.9 of the SPR; and 

(v) the reports required by section 5 of SPR Appendix 10 (Reporting 
Requirements); and 

(c) during the Term, written reports of all work health, safety and rehabilitation 
matters under clause 9.4(f). 

46.4 Notices under Project Agreements or Rail Safety Interface Agreements 

OpCo must give TfNSW, as soon as practicable, certified copies of all notices of default, 
breach or dispute given or received by it under the Project Agreements or any Rail Safety 
Interface Agreements from any of its co-contracting parties . 

46.5 Advice on rights of third parties under Project Agreements 

OpCo undertakes to advise TfNSW as soon as practicable after an event has occurred 
which, to OpCo's actual knowledge, could in any way materially prejudice TfNSW's rights 
under the Project Agreements by reason of the exercise of rights available to third parties 
arising from the Project Agreements. 

46.6 Not used 

46. 7 ASIC and ASX notices 

OpCo must give TfNSW, as soon as practicable, copies of all notices and other documents 
given or received by a member of the OpCo Group to or from the Austra lian Securities 
and Investments Commission or the Australian Stock Exchange Limited. 

46.8 Other information 

OpCo must promptly give TfNSW such other information relating to the SLR PPP or OpCo's 
Activities as TfNSW may reasonably require from t ime to time. 

46.9 Retention of records 

OpCo must retain all records in relation to the SLR PPP: 

(a) until they are delivered to TfNSW pursuant to clause 21.12(a)(vii); or 
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(b) if not so delivered to TfNSW, for at least 7 years after the end of the Term. 

46.10 Privacy 

(a) (Definitions): In this clause Privacy Obligations means: 

( i) while the PPIPA is in force, obligations imposed on public sector agencies 
under the PPIPA; and 

(ii) if the PPIPA is repealed, obligations imposed on Aut horities and private 
sector organisations by any Commonwea lth or New South Wales legislation 
that replaces the PPIPA in whole or in part . 

(b) (PPIPA): OpCo acknowledges that : 

( i) under t his deed it is providing "data services" as that term is defined in the 
PPIPA; and 

(i i) it is a "public sector agency" as that term is defined in the PPIPA. 

(c) (Compliance with Privacy Obligations and privacy plans): OpCo must: 

(i) comply with the Privacy Obligations and OpCo's Privacy Plan; and 

( ii) provide all reasonable assistance to enable TfNSW to comply with the 
Privacy Obligations. 

(d) (Personal Information) : Without limiting clause 46.l0(c), OpCo must ensure that 
Personal I nformation is collected, used, disclosed and handled by it in accordance 
with OpCo's Privacy Plan and this deed. 

(e) (OpCo's Privacy Plan) : At least 20 Business Days prior to the fi rst occasion on 
which OpCo wi ll handle any Personal Information in undertaking OpCo's Activ ities, 
OpCo must submit to TfNSW's Representative OpCo's Privacy Plan which sets out 
OpCo's procedures in relation to privacy protection and includes, as a minimum, 
procedures which: 

(i) ensure that OpCo wi ll comply with the Privacy Obligations; 

(ii) are consistent w ith t he Privacy Obligations as they apply to TfNSW; and 

(iii) are consistent with Good Industry Practice. 

(f ) (TfNSW's review): TfNSW's Representative wi ll have the right to comment on 
OpCo's Privacy Plan and OpCo must amend OpCo's Privacy Plan to address any 
comments by TfNSW's Representative. 

(g) (Updating of OpCo's Privacy Plan): Throughout the Term, OpCo must review 
and, if necessary, update OpCo's Privacy Plan: 

( i) to take account of: 

(A) events or circumstances wh ich wi ll, or may, affect the manner in 
wh ich OpCo carries out OpCo's Activities; and 

(B) any evolution in technology and in security threats; and 
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(ii) upon written request by TfNSW's Representative. 

(h) (Submission of updated plan): OpCo must submit any plan updated in 
accordance with clause 46.l0(g) to TfNSW's Representative, in which case clause 
46. l0(f) wi ll reapply. 

( i) (Subcontracts): OpCo must ensure that all Subcontracts with any OpCo 
Contractor who collects, uses, stores, disposes or discloses Personal Information 
contains provisions to the same or similar effect as this clause 46.10 (Privacy) . 

(j) (Audit) : TfNSW may require OpCo and OpCo's Contractors to have thei r privacy 
procedures audited by a qualified nationally recognised firm. OpCo and OpCo's 
Contractors must take such action as is reasonable to comply with any exceptions 
or discrepancies discovered by any such audit. 

47. DISCLOSURE, CONFIDENTIALITY AND PUBLICITY 

47.1 Disclosure by TfNSW 

(a) TfNSW may publish or disclose (on the internet or otherwise): 

( i) the terms and condit ions of this deed or any other TfNSW Project 
Agreement; and 

(i i) any document or information arising under, out of or in connection with this 
deed or any other Project Agreement or relating to the performance of this 
deed or any other Project Agreement, 

provided TfNSW redacts any Commercially Sensitive Information. 

(b) Despite the provisions of clauses 47.l(a) and 47.2(b), TfNSW may disclose, or 
require OpCo to disclose in any form and at t imes TfNSW co nsiders appropriate, 
any of the fo llowing information, and whether or not the information is 
Commercially Sensitive Information (other than the Debt Financing Documents---il-ft6-
Equity DocuA1ents, the Eaujty Documents apd (except to the extent that JfNSW js 
party to such documents foUowjpa the exercise of the BIN Purchase ootjool the 
BIN subordjpatjop peed aod the BIN subscrjptjop Aareemept): 

(i) any information reasonably required in con nection with the re-tendering or 
contracting of all or part of the SLR PPP, provided that the information may 
only be published during the per iod of, or during the period leading up to, 
the re-tendering or contracting; 

(i i) any information reasonably required in connection with any option, 
Modification, variation, augmentation or Augmentation, or proposed option, 
Mod ification, variation, augmentation or Augmentation, of the SLR; or 

(iii) any information TfNSW reasonably considers necessary at or around the 
expiry or termination of this deed in order to secure t he continuity of 
services on the SLR, 

provided t hat: 

(iv) such information shall not include pricing information which is specific to 
OpCo or its subcontractors; and 
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(v) TfNSW shall ensure that any party to which the information is disclosed is 
required to comply with appropriate confidentiality requirements. 

Without preiudjce to clauses 47. Ha} or Cb} JfNSW may djsdose aov ioformatjop to 
the BIN Investor to the extent that it js reaujred to do so upder or i □ coooectjoo 
wjth the Project Agreements, 

47 .2 Confidentiality 

(a) Subject to clause 47.2(c), OpCo must: 

(i) keep confidentia l the Project Agreements and information relating to the 
SLR PPP, OpCo's Activities and any discussions concerning the Project 
Agreements ( including the materials and information referred to in the 
definition of ETS IP, LTS IP and IWLR IP (as those terms are defined in 
Schedule AS (Intellectual Property)); and 

( ii ) ensure that each of its Associates comply with the terms of clause 
47 .2(a)(i). 

(b) TfNSW must keep confidential the Commercially Sensitive Information. 

( c) Neither party is obliged to keep confidential any information: 

(i) w hich is in the public domain through no fault of the disclosing party; or 

(i i) the disclosure of which is: 

(A) required by law; 

(B) required by any recognised stock exchange or a New South Wales or 
Commonwealth regulator; 

(C) given with the written consent of the discloser; 

(D) given to a court in the cou rse of proceedings to which OpCo is a 
party; or 

(E) in the case of TfNSW, required by a House of Parliament, a 
Committee of a House of Parliament or for any legitimate government 
purpose. 

(d) If TfNSW requires OpCo to provide a confidentia lity deed in favour of a third party 
in respect of any of that third party's confidential information that is provided to 
OpCo, then OpCo must execute such a confidentia lity deed in the form reasonably 
specified by TfNSW. 

(e) OpCo may disclose the information referred to in clause 47.2(a)(i) to: 

(i) its Associates to the ext ent necessary for the purpose of undertaking the 
Proj ect; or 

( ii) any prospective financier or equity investor of the Project or apy prospectjye 
RIN Holder. subject to TfNSW having been provided necessary information 
in respect of the proposed parties and having carried out any probity 
investigation that TfNSW considers necessary. 
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Before disclosing any information referred to in clause 47.2(a)(i), OpCo must 
ensure that the person to whom the information is disclosed enters into a 
confidentiality deed with OpCo on terms reasonably acceptable to TfNSW. 

w;thout preiud jce to dause 47,2(e}: 

( j) OoCo mav disclose information which it would otherwise be restricted from 
djsdos;pa by yjrtue of dayse 47,2(a}(j) to the BIN Ipyestor to the extent 
that such disclosure is reauired: 

@ pursuant to the terms of a BIN pocyment as io force oo the 
Restructure Effectjye pate; apd 

LID for aov other ouroose which bas bee□ aooroved io writina bv IfNSW 
0ci0r to the relevant djsdosure, 

47.3 Public Disclosure Obligations 

(a) OpCo acknowledges and agrees that disclosures regarding the SLR PPP by TfNSW, 
the State or any Authority may be required: 

(i) under law, including the Government Information (Public Access) Act 2009 
(NSW) or any similar or replacement leg islation; 

(ii) to satisfy the disclosure requirements of the Auditor General and to satisfy 
the requirements of Parliamentary accountability, 

(Public Disclosure Obligations). 

(b) OpCo must use all reasonable endeavours to assist TfNSW, the State or an 
Authority in meeting their Public Disclosure Obligations in con nection with the SLR 
PPP. 

47.4 Publicity 

Except for notices which OpCo is required to disclose to any recognised stock exchange, 
OpCo must: 

(a) not make any public announcements or statements in relation to the SLR PPP 
(including by posting any information relating to the SLR PPP on any website) 
without TfNSW's prior consent; 

(b) give TfNSW a draft of any proposed media release relating to the SLR PPP and 
obtain TfNSW's approval of the media release before distributing it; 

(c) prior to release, revise the wording and timing of all media releases, public 
announcements and statements by OpCo or its Associates relating to the SLR as 
requested by TfNSW; and 

(d) ensure that its Associates comply with the requirements referred to in this clause 
47.4 (Publicity). 

48. INTELLECTUAL PROPERTY 

The parties' rights and obligations in relation to Intellectual Property are set out in 
Schedule AS (Intellectual Property) . 
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49. FINANCING AND REFINANCING 

49.1 Debt Financing Documents 

OpCo must not (and must ensure that Finance Co does not), without the prior written 
consent of TfNSW's Representative: 

(a) enter into any financing agreements (including in respect of present or contingent 
indebtedness, deferred purchase or leasing arrangements or similar obligations, 
but excluding indebtedness incurred in the ordinary course of business) other than 
the Debt Financing Documents or any intercompany finance agreement between 
OpCo and Finance Co; or 

(b) make any material amendment to, or waive, vary or change any material provision 
of, the Debt Financing Documents, 

other than in respect of a Refinancing implemented in accordance with this clause 49 
(Financing and Refinancing) or an event or circumstance described in paragraphs (d) to 
(h) of the definition of "Refinancing". 

49.2 Copies of Debt Financing Documents 

OpCo must deliver to TfNSW's Representative a certified complete copy of each financing 
agreement entered into by OpCo or Finance Co and each amendment to, or waiver, 
variation or change of any provision of, the Debt Financing Documents, in each case 
within 5 Business Days after its execution. 

49.3 General 

(a) The Financial Indebtedness assumed by OpCo or Finance Co under any Refinancing 
must be used: 

(i) solely for the SLR PPP; or 

(ii) for refinancing Financial Indebtedness used solely for the SLR PPP and for 
paying legal, swap break and other costs reasonably and properly incurred 
in connection with the Refinancing including those costs paid to TfNSW in 
accordance with clause 49.10 (Costs relating to a Refinancing) . 

(b) OpCo must (and must ensure that Finance Co does the same): 

(i) promptly and efficiently procure any Refinancing required to ensure that 
both it and Finance Co comply with their obligations under the Debt 
Financing Documents; and 

(i i) in undertaking any Refinancing, act reasonably as any reasonable borrower 
would in the circumstances and given the market conditions at that time. 

49.4 OpCo to provide details of Refinancing 

(a) OpCo must promptly provide TfNSW with full details of any proposed Refinancing, 
including : 

(i) a copy of the t hen current Base Case Financial Model as adjusted for the 
proposed Refinancing, showing all of the material cha nges to OpCo's or 
Finance Co's obligations to the Debt Financiers in a format that allows the 
ca lculation of the anticipated Refinancing Gain or Refinancing Loss in 
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accordance with clause 49.8 (Calculation of Refinancing Gain or Refinancing 
Loss); 

(ii) the basis for assumptions used in the financial model referred to in clause 
49.4(a)(i); 

(iii) a certificate on terms and in a form acceptable to TfNSW from the auditors 
of the financial model referred to in clause 49.4(a)(i), as to its operation and 
effect; 

(iv) all information, includ ing terms and conditions, provided by OpCo or Finance 
Co to its existing and prospective financiers, or by OpCo's or Finance Co's 
existing and prospective financiers to OpCo or Finance Co, in relation to the 
proposed Refinancing; and 

(v) whether OpCo considers that the consent of TfNSW under clause 49.5 
(TfNSW consent to Refinancing) is required for the proposed Refinancing. 

(b) TfNSW may, within 10 Business Days after receiving details of the proposed 
Refinancing referred to in clause 49.4(a) (or any revised proposed Refinancing 
submitted under clause 49.6(cH , request any further information which TfNSW 
reasonably requires from OpCo regarding the proposed Refinancing. If such further 
information is avai lable to OpCo or Finance Co, OpCo must (to the extent that 
further information is avai lable to OpCo or Finance Co) provide it to TfNSW as soon 
as reasonably practicable but no later than 5 Business Days after TfNSW's request. 

49.5 TfNSW consent to Refinancing 

(a) OpCo must not (and ensure that Finance Co does not) enter into any Refinancing 
which: 

(i) gives rise to a Refinancing Gain; 

(ii) increases the amount of outstanding Project Debt at or beyond the 
Refinancing date above that forecast in the Base Case Financial Model; 

( ii i) increases the amount of outstanding Project Debt beyond that forecast for 
any future period in the Base Case Financia l Model; 

(iv) red uces the tenor of greater than 18 months from that forecast in the Base 
Case Financial Model at Financial Close for the relevant Refinancing tranche; 
or 

(v) incorporates an Exotic Swap, 

without the prior written consent of TfNSW, which must be provided in accordance 
with this clause 49.5 (TfNSW consent to Refinancing). 

(aa) If following the date on which a Notice of Proposed Augmentation (as defined in 
Schedule D9 (Augmentations)) has been issued and until the earlier of the date on 
wh ich: 

(i) TfNSW accepts OpCo's Augmentation Proposal in accordance with the terms 
of Schedule D9 (Augmentations), whether the Augmentation Proposa l was 
accepted as originally proposed or as a resu lt of negotiation between the 
parties; and 
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(ii) TfNSW has rejected OpCo's Augmentation Proposal as contemplated by 
clause 12(a) of Schedule D9 (Augmentations), provided that 45 Business 
Days have elapsed since TfNSW (acting reasonably and in good faith) 
communicated to OpCo that it is unlikely the parties will be able to reach 
agreement on the Augmentation Proposal, 

OpCo must not, and ensure that Finance Co does not, enter into any Refinancing 
which: 

( iii) gives the Debt Financiers the right to demand repayment of the Project Debt 
as a result of TfNSW exercising its rights under the Equity Purchase Deed; 

(iv) prohibits, or imposes additiona l non-market standard fees or costs on 
Finance Co in connection with, an early repayment of the Project Debt; or 

(v) involves a bond issue, 

without the prior written consent of TfNSW (which may be given or withheld in its 
absolute discretion). 

(b) Without prejudice to clause 49.S(aa), TfNSW may only withhold its consent to a 
Refinancing under clause 49.S(a) if: 

(i) TfNSW's Representative reasonably believes that the Refinancing,;. 

® wi ll bring about an increase or adverse change in the potential 
liabi li ties or the profi le of the risks or potential liabilities of TfNSW 
under any Project Agreement (other than as consented to by TfNSW 
and reflected in the Base Case Financial Mode l) without adequate 
compensation to TfNSW ; .,,QL 

till <without liwitio0 clause 49,Sfb}(j)<A}}, involves iocreasjpa project 
Debt bv borrowioa aaaiost the BIN Pistributioos: 

(i i) the Refinancing is prior to the Date of Completion; or 

(iii) the Refinancing incorporates an Exotic Swap. 

(c) Without prejudice to clause 49.S(aa), TfNSW wi ll not withhold its consent to a 
Refinancing under clause 49.S(a) if: 

(i) the so le purpose of the Refinancing is to prevent a maturity date under the 
Debt Financing Documents being reached; 

(ii) the circumstances in clause 49.S(b) have not or wi ll not arise; and 

(i ii) OpCo has: 

(A) complied with its obligations under clause 49.4 (OpCo to provide 
details of Refinancing); and 

(B) delivered to TfNSW the informat ion required under clause 49.4(b) no 
less than 40 Business Days but no more than 90 Business Days 
before the relevant mat urity date under the Debt Financing 
Documents. 
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(d) The granting of consent under clause 49.S(a) or 49.S(aa) by TfNSW will be without 
prejudice to TfNSW's rights under this deed, including its right to any TfNSW 
Refinancing Share. 

49. 6 Review Process 

(a) If under clause 49.S(a) TfNSW is required to provide its consent to a Refinancing, 
TfNSW must provide or withhold its consent within the period commencing on the 
date OpCo provides all of the material details of the proposed Refinancing referred 
to in clause 49.4(a) and ending 20 Business Days after that date (Review 
Period). 

(b) During the Review Period, prior to providing or withholding consent, TfNSW may 
provide comments (and sufficient detail to substantiate those comments) to OpCo 
in respect of the proposed Refinancing if TfNSW has reasonably formed the view 
that any of the events in clause 49.S(b) wi ll occur as a result of the proposed 
Refinancing. 

(c) Following receipt of comments from TfNSW under clause 49.6(b), OpCo may vary 
the proposed Refinancing in order to ensure that none of the events in clause 
49.S(b) wi ll occur as a result of the proposed Refinancing and resubmit the revised 
proposed Refinancing to TfNSW for review during the Review Period. 

(d) Upon receipt of the revised proposed Refinancing TfNSW may request further 
information that is reasonably required from OpCo regarding the revised proposed 
Refinancing in accordance with clause 49.4(b). 

(e) If OpCo resubmits the proposed Refinancing to TfNSW in accordance with clause 
49.6(c), the Review Period will be extended for a further period of 20 Business 
Days (or such shorter period as requested by OpCo and agreed to by TfNSW) from 
the date of such resubmission. 

(f) If TfNSW does not notify OpCo of its consent or refusal to consent to the 
Refinancing within the Review Period, TfNSW will be deemed to have consented to 
the proposed Refinancing. 

(g) Any dispute as to whether TfNSW's consent is required for a proposed Refinancing 
or TfNSW is entitled to withhold its consent to a proposed Refinancing may be 
referred by either party for resolut ion in accordance with clause 56 (Dispute 
resolution). 

49.7 Refinancing documents 

(a) OpCo must deliver a certified true copy of each amended and amending Debt 
Financing Documents to TfNSW within 5 Business Days after execution. 

(b) OpCo must not, and must ensure that Finance Co does not, execute any 
Refinancing until: 

( i) any new Debt Financiers have executed a deed with TfNSW substantially in 
the form of the Financiers Tripartite Deed or become bound by the 
Financiers Tripartite Deed; and 

(ii) any retiring Debt Financiers have executed any documents reasonably 
requested by TfNSW to terminate their rights under the Financiers Tripartite 
Deed. 
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49.8 Calculation of Refinancing Gain or Refinancing Loss 

(a) For each proposed Refinancing, the impact of the proposed Refinancing on 
Distributions to Equ ity I nvestors apd RIN Djstrjbytjops to the RIN Ipyestor in the 
then current Base Case Financial Model must be calcu lated in order to establish the 
extent to which gains may arise that may need to be shared with TfNSW in 
accordance with clause 49.9 (Sharing Refinancing Gains) . 

(b) The impact of the proposed Refinancing w ill be calculated in accordance with the 
fo llowing definitions: 

Refinancing Gain means any amount greater than zero when calculated in 
accordance with the below formula, in which case clause 49.9 (Sharing Refinancing 
Gains) will apply. 

Refinancing Loss means any amount equal to or less than zero when ca lculated 
in accordance with the below formula, in which case clause 49.9 (Sharing 
Refinancing Gains) will not apply. 

Formula 

where : 

= A - B 

A = the net present va lue of Distributions apd RIN Djstrjbutjops orojected over 
the remain ing period of the Term if the proposed Refinancing is executed, 
using the Base Case ~ Ipyestmept Return and the then current Base 
Case Financial Model as adjusted to reflect the proposed Refinancing, in a 
manner consistent with clause 49.11 (Adjustments to Base Case Financial 
Model upon a Refinancing Gain) but without taking into account any 
adjustment for any sharing with TfNSW of any Refinancing Gain arising from 
the proposed Refinancing; and 

B = t he net present va lue of the Distributions apd RIN Djstrjbytjops projected 
over the remaining period of the Term immediately prior to the proposed 
Refinancing using the Base Case ~ Ipyestmept Return and the then 
current Base Case Financial Model prior to any adjustments to reflect the 
proposed Refinancing. 

49.9 Sharing Refinancing Gains 

(a) TfNSW wi ll be entitled to 50% of the benefit of any Refinancing Gain that arises 
from a Refinancing (TfNSW Refinancing Share). 

(b) TfNSW may, taking into account the nature and timing of the Refinancing Gain, 
elect to receive the TfNSW Refinancing Share as: 

(i) a direct payment (to the extent OpCo receives an amount referable to the 
Refinancing Gain as a direct payment); 

(ii) a reduction in the Service Payments for the period of the Refinancing; or 

(iii) a combination of the above. 

(c) TfNSW and OpCo must act reasonably to agree the manner and timing of payments 
of the TfNSW Refinancing Share and failing agreement either party may refer the 
matter for resolution under clause 56 (Dispute resolut ion). 
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49.10 Costs relating to a Refinancing 

OpCo must pay to TfNSW its reasonable costs incurred in relation to considering a 
proposed Refinancing or consenting to a Refinancing. 

49.11 Adjustments to Base Case Financial Model upon a Refinancing Gain 

On execution of a Refinancing that results in a Refinancing Gain, the Base Case Financial 
Model will be adjusted in accordance with clause 50.1 (Updates to Base Case Financial 
Model) as follows: 

(a) Project Debt, fees and margins for the period of the Refinancing wi ll be updated to 
reflect the amended or amending Debt Financing Documents; 

(b) the actual Project Debt balance after the Refinancing and the forecast amortisation 
profile of Project Debt balances for the remainder of the Term will be updated to 
reflect the amended or amending Debt Financing Documents; 

(c) the impact of financial covenants which result in the forced retention of cash 
amounts within OpCo will be updated to reflect the amended or amending Debt 
Financing Documents; 

(d) legal, swap break and other costs reasonably and properly incurred in connection 
with the Refinancing wi ll replace those equivalent costs previously forecast for the 
period of the Refinancing including those costs paid to TfNSW in accordance with 
clause 49.10 (Costs relating to a Refinancing); 

(e) the Service Payments for the period of the Refinancing will be adjusted and direct 
payments to TfNSW wi ll be recorded to reflect the TfNSW Refinancing Share in 
accordance with clause 49. 9 (Sharing Refinancing Gains) as adjusted in accordance 
with close protocols for the Refinancing to be agreed prior to the financial close of 
the relevant Refinancing; and 

(f) further required adjustments as otherwise agreed between TfNSW and OpCo. 

50. FINANCIAL MODELS 

50.1 Updates to Base Case Financial Model 

(a) (Whe" BCFP4 mttst he ttpdeted): Thd aa} The partjes ackpow!edqe that the 
Base case Financial Model was updated as at the Restructure Effectjye Date, 

CWbeo BCFM must be updated}; The Base case Eioaocial Model must be 
updated: 

(i) as required by clause 25.2 (Conditional Debt Pay Down); 

(i i) as required by clause 49.11 (Adjustments to Base Case Financial Model 
upon a Refinancing Gain); 

( iii) if the Indexed Availab ility Fee (as defined in Schedule Dl (Service Payment 
Regime)) or the Indexed Life Cycle Component (as defined in Schedule Dl 
(Service Payment Regime)) is adjusted in accordance with clause 6. l(a)( i) 
of Schedule D4 (Net Financial Impact) as a result of a Compensation Event, 
a Modification directed by TfNSW under clause 29 (TfNSW initiated 
Modifications) or Proximate Work Activities; and 
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(iv) if the Base Avai labi lity Fee (as defined in Schedule Dl (Service Payment 
Regime)), Based Lifecycle Component (as defined in Schedule Dl (Service 
Payment Regime)) or Floating Rate Amount (as defined in Schedule Dl 
(Service Payment Regime)) is adjusted under a Pre-Agreed Option. 

(b) (Information to be submitted): When an update of the Base Case Financia l 
Model is required under clause 50. l(a), OpCo must submit to TfNSW's 
Representative : 

(i) a proposed revised Base Case Financial Model (Proposed Base Case 
Financial Model) ( incorporating all adjustments to the Service Payment 
made in accordance with this deed) and all supporting formulae and data; 

(i i) an instruction manual outlining how to use the Proposed Base Case Financial 
Model, wh ich is acceptable to TfNSW's Representative, acting reasonably; 

(iii) a proposed financial close protocol (Proposed Financial Close Protocol)(if 
applicable) outlining the interest rate and/or foreign exchange setting 
procedures and model solving procedures for adjusting the Proposed Base 
Case Financial Model to incorporate updated interest rates and/or foreign 
exchange rates; 

(iv) a revised Model Outputs Schedule; and 

(v) a certificate from an auditor acceptable to TfNSW's Representative 
confirming that an independent audit of the Proposed Base Case Financial 
Model has been completed and that: 

(A) calculations in the Proposed Base Case Financia l Model have been 
checked and are in all materia l respects internally consistent and 
mathematically correct; 

(B) the Proposed Base Case Financial Model allows changes in 
assumptions to correctly flow through to the results; 

(C) any macros in the Proposed Base Case Financial Model that govern 
the calculation of the Proposed Base Case Financial Model are correct; 

(D) the input data used in t he Proposed Base Case Financial Model is 
consistent with all relevant supporting project documentation, 
formu lae or constants; 

(E) the calculations of any relevant ratios and financial covenants in the 
Proposed Base Case Financial Model have been checked and that the 
Proposed Base Case Financial Model correctly reflects the definitions 
contained in the Debt Financing Documents; 

(F) the Proposed Base Case Financia l Model correct ly incorporates the 
re levant structural features in the Debt Financiers' term sheets such 
as reserve accounts, lock up provisions, default provisions and 
amortisation; 

(G) the accounting assumptions and outputs from the Proposed Base 
Case Financial Model are in accordance with the generally accepted 
accounting principles in Australia; and 
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(H) the income taxation assumptions and outputs from the Proposed 
Base Case Financial Model are in accordance with the relevant income 
tax legislation. 

(c) (TfNSW's review): OpCo must: 

(i) allow TfNSW's Representative 15 Business Days to either approve or submit 
proposed amendments to the Proposed Base Case Financial Model and the 
Proposed Financial Close Protocol (if applicable); and 

(ii) if required by TfNSW's Representative: 

(A) make available, at the cost and expense of OpCo, the appropriate 
personnel to explain; and/or 

(B) provide information, in such form as TfNSW's Representative 
reasonably requests, in relation to, 

the Proposed Base Case Financial Model and the Proposed Financial Close Protocol 
(if applicable). 

(d) (Approval): TfNSW's Representative must, within 15 Business Days of receipt of 
the Proposed Base Case Financial Model and the Proposed Financial Close Protocol 
(if applicable), either approve or submit proposed amendments to the Proposed 
Base Case Financial Model and the Proposed Financial Close Protocol ( if applicable) . 

(e) (Consultation in good faith): If TfNSW's Representative submits amendments to 
the Proposed Base Case Financial Model or the Proposed Financial Close Protocol, 
then OpCo and TfNSW's Representative must consult in good faith with respect to, 
and use their reasonable endeavours to agree on, the amendments required to the 
Proposed Base Case Financial Model and the Proposed Financial Close Protocol (if 
applicable). 

(f) (Dispute resolution): If: 

(i) TfNSW's Representative and OpCo do not agree on the amendments 
required to be made to the Proposed Base Case Financial Model or the 
Proposed Financial Close Protocol (if applicable) within 10 Business Days 
after the commencement of the consultation pursuant to clause 50.l(e); or 

(ii) no consultation has been he ld within 12 Business Days after the date when 
TfNSW's Representative submitted the amendments, 

then TfNSW's Representative and OpCo must refer the dispute for resolution in 
accordance with clause 56 (Dispute resolution) . 

(g) (Adjustment of Base Case Financial Model): Once the Proposed Base Case 
Financia l Model and the Proposed Financial Close Protoco l ( if applicable) has been 
approved by TfNSW's Representative, agreed between the parties or determined 
under clause 56 (Dispute resolution), the Proposed Base Case Financial Model (as 
adjusted in accordance with the Proposed Financia l Close Protocol, if applicable) 
wi ll be the Base Case Financial Model for the purposes of this deed. 

(h) (Further audit): If the Proposed Base Case Financial Model is adjusted under 
clause 50. l(g) in accordance with the Proposed Financial Close Protocol, OpCo 
must submit to TfNSW's Representative a certificate from an auditor acceptable to 
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TfNSW's Representative confirm ing that an independent audit of the Base Case 
Financial Model has been completed in accordance with the requirements of clause 
50.l(b)(iv). 

( i) (Annexure 1 of Schedule D1 (Service Payment Regime)): Whenever the 
Base Case Financial Model is updated, Annexure 1 of Schedule Dl (Service 
Payment Regime) must be updated to reflect the updated Base Case Financial 
Model. 

(j) (Model Outputs Schedule): Whenever the Base Case Financial Model is updated, 
the Model Outputs Schedule must be updated to reflect the updated Base Case 
Financial Model. 

50.2 Operational Financial Model 

(a) Not later than 4 months after the end of each financial yea r , OpCo must give 
TfNSW certified copies of: 

(i) an electron ic copy of the Base Case Financial Model updated in accordance 
with this clause 50.2 (Operational Financial Model) showing the actua l 
performance of OpCo in the previous financial year and cum ulatively since 
the date of Financial Close and the then current performance projections for 
the remaining years of t he Term (assuming no, or no further, extension); 

(ii) a statement in such detail as TfNSW may reasonably require reconci ling the 
information in the electronic copy of the Operational Financial Model 
provided under clause 50 .2(a)(i) with the aud ited financial statements of 
OpCo for the same period and the Base Case Financia l Model; and 

(iii) a statement in such detail as TfNSW may reasonably require reconciling the 
information in the electron ic copy of the Operational Financial Mode l 
provided under clause 50 .2(a)(i) with any fina ncial information or financial 
model provided for or utilised for the purposes of the Debt Financing 
Documents. 

(b) OpCo must ensure t hat the assumptions book for the Operationa l Financial Mode l 
(and consequently the Operational Financia l Model itself) incorporates relevant and 
accurate data (including actual data when available). 

(c) TfNSW will not be bound by any forecasts or other data contained in the 
Operationa l Financial Model. 

51. OWNERSHIP OF ASSETS AND LICENCES TO USE 

51.1 Fixtures 

All fixtures affixed to the SLR Site will be owned by TfNSW from the time they are affixed . 

51.2 Moveable Assets 

(a) All Moveable Assets w ill be owned by TfNSW. 

(b) OpCo must ensure that ownership of the Moveable Assets transfers to TfNSW: 

( i) on the date which OpCo acquires title to the re levant Moveable Asset; 
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(ii) in the case of chattels forming part of the SLR Works (excluding for these 
purposes the Additional Required CSELRVs and Option lA CSELRVs) and 
without limiting clause 51.2(b)(i), no later than the Date of Completion; 

( iii) in the case of t he Additional Required CSELRVs and, if Option lA has been 
exercised, the Opt ion lA CSELRVs, no later tha n the later of the Date of 
Completion and the date on which t he Additional CSELRV Acceptance 
Requirements are achieved for that CSELRV, as stated in the Certificate of 
Add itiona l CSELRV Acceptance; and 

(iv) free from any Security Interests, other than Permitted Encumbrances (as 
defined in the TfNSW Deed of Charge). 

(c) TfNSW grants OpCo an exclusive licence to use the Moveable Assets for the 
purpose of fu lfi lling OpCo's obligations under t his deed. This licence commences in 
respect of each Moveable Asset on the date on which ownership of the Moveable 
Asset transfers to TfNSW and terminates at the end of the Term. 

51.3 Existing Moveable Assets 

(a) TfNSW grants OpCo an exclusive licence to use the Existing Moveable Assets for 
the purpose of fu lfi lling OpCo's obligations under this deed . 

(b) This licence commences on the Date of Revenue Service and terminates at the end 
of the Term. 

( c) TfNSW makes no representations and gives no warranty to OpCo in respect of the 
condition, location, adequacy or suitabil ity of the Existing Moveable Assets. 

(d) Subject to clauses 26 (Compensation Events), 27 (Relief Events), 28 (Force 
Majeure) and 37 .1 (Reinstatement) and Schedule Dl (Service Payment Regime), 
OpCo accepts the Existing Moveable Assets in their present condition subject to all 
defects and agrees that it is responsible for, and assumes the risk of: 

(i) all Loss, delay or disruption it suffers or incurs; and 

(i i) any adverse effect on the SLR Works, the Temporary Works, the Operations 
Activities or the SLR, 

arising out of, or in any way in connection with the Existing Moveable Assets. 

(e) OpCo must ensure that each Existing Moveable Asset is operated in accordance 
with the applicable manufacturer's specifications, recommendations and service 
standards, including in accordance with any operating inst ruction manuals provided 
by TfNSW to OpCo. 

51.4 Moveable Asset register 

OpCo must mainta in a register of all Moveable Assets and Existing Moveable Assets and 
provide it to TfNSW upon request. 

51.5 IWLR Contracts 

(a) If OpCo incurs, or is likely to incur, any cost or expense in the performance of its 
obligations under t his deed: 

( i) in re lation to the CAF Supply Contract, at any time; and 
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(ii) in relation to the Transdev O&M Contract, prior to the Date of Revenue 
Service, 

arising solely by reason of a breach of that !WLR Contract (IWLR Breach) by a 
counter party (Relevant Party), OpCo must as soon as practicable provide a 
written notice to TfNSW setting out the following: 

(i ii) details of the !WLR Breach complained of; 

(iv) details of the circumstances which caused OpCo to incur, or rendered it 
likely that OpCo would incur, a cost or expense arising solely by reason of 
the !WLR Breach; and 

(v) substantiation of the costs or expenses incurred, or likely to be incurred, by 
OpCo arising solely as a result of the !WLR Breach. 

(b) Subject to clause 51.S(c), TfNSW must in respect of an ! WLR Breach prosecute 
without delay any avai lable claim (IWLR Claim) against the Relevant Party 
whether such claim arises at law or under an !WLR Contract (including w ithout 
limitation under any applicable warranty) . 

(c) TfNSW may refuse to prosecute an !WLR Claim if: 

( i) TfNSW, acting reasonably, believes that prosecution of the !WLR Claim is 
likely to have a detrimenta l effect on the business or reputation of TfNSW or 
the State; 

( ii) TfNSW has received an opinion of counsel reasonably acceptable to both 
pa rties that there is no reasonable prospect of the !WLR Claim being 
successfu l; or 

( iii ) OpCo is entitled to recover t he cost or expense to which the !WLR Claim 
relates from insurances. 

(d) In respect of any !WLR Claim, the parties acknowledge and agree that: 

(i) OpCo must indemnify TfNSW or provide reasonable security in respect of 
TfNSW's reasonable costs arising, or which may arise, out of the prosecution 
of an !WLR Claim; 

(ii) OpCo must prepare and provide TfNSW with all information and documents 
(including any documents required under the dispute resolution process) 
reasonably necessary or required by TfNSW or the Relevant Party to assist 
TfNSW in prosecuting the !WLR Claim; 

(iii) TfNSW wi ll provide OpCo with regular updates of the progress of the !WLR 
Claim with any supporting information that OpCo may reasonably request; 
and 

( iv) TfNSW wi ll, at t he request of OpCo, consult in good faith with OpCo about 
the conduct and potential settlement of the !WLR Claim. 

(e) If TfNSW recovers any amount (the Recovery) from a Relevant Party in respect of 
an !WLR Claim, whether in proceedings or by way of settlement , TfNSW agrees 
that it wi ll pay OpCo t he amount of that Recovery but only to the extent that the 
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Recovery is referable to the cost or expense of making good the IWLR Breach, but 
subject to the fo llowing: 

( i) a deduction in respect of all reasonable costs (includ ing legal costs) incurred 
by TfNSW in the prosecution of the IWLR Claim, such costs being the subject 
of the indemnity under clause 51.5(d)( i); 

( ii) where OpCo has made good the IWLR Breach to the reasonable satisfaction 
of TfNSW prior to receipt of the Recovery, OpCo may hold the Recovery for 
its own benefit; and 

(ii i) where OpCo has not made good the IWLR Breach at the time of receipt of 
t he Recovery it must, on behalf of TfNSW, apply the Recovery in making 
good the IWLR Breach to the reasonable satisfaction of TfNSW and upon 
complet ion of all remedia l work OpCo must furnish TfNSW wit h details of all 
work carr ied out together with the costings for such work. 

(f) Except where expressly provided under this deed, this clause 51.5 (!WLR 
Contracts) is exhaustive of OpCo's r ights against TfNSW whether at law or under 
this deed in respect of any IWLR Breach and OpCo must not under any 
circumstances make any claim or assert any right whatsoeve r against TfNSW 
arising out of or at any way relating to an IWLR Contract or an IWLR Breach except 
under this clause 51.5 (IWLR Contracts). 

(g) Without affecting any other rights or obligations of the part ies under this clause 
51.5 (!WLR Contracts): 

(i) OpCo may by written notice request TfNSW to exercise a right or enforce an 
obligation under an IWLR Contract (Request); 

(i i) TfNSW sha ll within a reasonable time use its reasonable endeavours to 
comply with a Request to the extent it is reasonably able to do so, except 
where TfNSW, acting reasonably, considers that OpCo is capable of 
discharging its obligations under this deed without the exercise of the right 
or the enforcement of the obligation, the subject of the Request; and 

( iii) all costs reasonably incurred by TfNSW in complying with a Req uest are to 
be borne by OpCo. 

51.6 PPSA registration in respect of the Moveable Assets 

(a) OpCo acknowledges and agree that from the date on which TfNSW owns fixt ures 
and Assets in accordance with clauses 51.1 (Fixtures) and 51.2 (Moveable Assets): 

( i) TfNSW is the owner of the Assets; 

(i i) due to uncertainties with respect to t he impact of the PPSA, TfNSW may 
register PPS Security Interests against OpCo with respect to some or all of 
the Assets; 

(iii) without prejudice to clauses 51.2 (Moveable Assets) or 51.3 (Existing 
Moveable Assets) TfNSW's interest in the Assets, whether as owner or as a 
secured party under a PPS Security Interest, w ill take priority over any 
Security Interest or other interest of the Security Trustee in the Assets; and 
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(iv) OpCo will do all things reasonably required by TfNSW to give effect to the 
priority of TfNSW's interest in the Assets and to ensure that TfNSW is able to 
fully and effectively deal with the Assets as owner of those Assets, free from 
any Encumbrance in favour of any other party, including delivering up any 
Assets to TfNSW that come into its possession. 

(b) OpCo acknowledges and agrees that: 

( i) OpCo is on ly permitted to use the Assets for the purpose of performing its 
obligations to TfNSW under the Preject Deedthjs deed and is not for any 
other purpose; 

(ii) OpCo does not provide any specific value to TfNSW for the licences to use 
the Moveable Assets and ancillary arrangements under the Preject Deed.t.b.i,s_ 
~ ;and 

(iii) other than as permitted under the Project Agreements, OpCo has no right to 
dispose of or dea l with the Assets, including that, other than as permitted 
under the Project Agreements, it has no right to sell or lease the Assets. 

(c) OpCo must: 

(i) ensure that the O&M Contract contains an acknowledgement and agreement 
from the O&M Contractor to OpCo: 

(A) on the same terms as clause (b); and 

(B) that (without limiting OpCo's right to register one or more security 
interests against the O&M Contractor on the Personal Property 
Security Register in respect of the Assets), TfNSW may register one 
or more security interests against the O&M Contractor on the 
Personal Property Security Register in respect of the Assets; 

(ii) unless TfNSW ( in its sole discretion) otherwise agrees in writing, register a 
purchase money security interest and any other financing statement TfNSW 
reasonably requests against the O&M Contractor with respect to the Assets; 

(iii) unless required by law, not amend, discharge, or otherwise vary its security 
interest in the Assets or any registration on the Personal Property Security 
Register without TfNSW's prior written consent; 

(iv) provide, and procure that the O&M Contractor provides, details of any serial 
numbers of serial numbered goods that are comprised in the Assets from 
time to time; and 

(v) ensure and procure that the O&M Contractor ensures, that the LRVs and 
other significant Moveable Assets are clearly and prominently label led as 
follows: 

"Property of the State. No person has any right to deal with this property in 
any way, including to sell, lease or bail it, w ithout the prior written consent 
of the State". 
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(a) make or permit any amendment to, rep lacement of or waiver of a provision of or 
any supplement or agreement collateral to; 

(b) term inate, surrender, rescind or accept the repudiation of; 

(c) permit the novation, assignment or substitution of any counterparty's right, 
obligation or interest in; or 

(d) enter into any agreement or arrangement which affects the operation or 
interpretation of, 

any Project Agreement (other than a RIN Docymept Cbyt wjthoyt preiydjce to the terms of 
the RIN Djrect Deed) or a Debt Financing Document) to which TfNSW is not a party, 
without TfNSW's written consent (which consent wi ll not be unreasonably withheld or 
delayed). 

52.2 Restrictions on assignment 

(a) (TfNSW): TfNSW may assign, novate, transfer or otherwise deal with its rights or 
obligations under any Project Agreement without OpCo's prior approval, provided 
the t ransferee is supported by a guarantee from the State on terms no less 
favourable than those conta ined in the flAFA~ Act Deed Poll of Guarantee. 

(b) (OpCo): Except as expressly permitted by this deed, the Financiers Tripartite 
Deed. the RIN Djrect Deed or the TfNSW Deed of Charge, OpCo must not assign, 
novate, transfer, mortgage, charge or otherwise deal with its rights or obligations 
under any Project Agreement, without TfNSW's prior approval. 

52.3 Financier's Securities 

OpCo may, after execution of the Financiers Tripartite Deed, mortgage or charge its 
interest under the Project Agreements to secure obligations to any Debt Financier (or 
trustee or agent for any Debt Financier) under the Debt Financing Documents, if, and for 
so long only as, the Debt Financier (or the trustee or agent for the Debt Financier) is a 
party to the Financiers Tripartite Deed. 

52.4 Restrictions on dealings with SLR 

OpCo must not: 

(a) create, permit or suffer any Security I nterest over; 

(b) lease, licence, transfer, sell, part with possession of, or otherwise deal with; or 

(c) operate or use, or permit any other person to operate or use, 

the SLR, the ETS or any part of the SLR Site, except as expressly permitted under the 
TfNSW Project Agreements, the Financiers Tripartite Deed the RIN Djrect Deed or the 
Debt Financing Documents or as otherwise approved by TfNSW. 
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52.5 Restrictions on business 

OpCo must not conduct any business other than the SLR PPP and the performance of its 
obligations and the exercise of its rights under the Project Agreements without TfNSW's 
prior consent. 

52.6 Restrictions on revenue 

(a) (OpCo): OpCo may only derive revenue or other returns from: 

(i) payments received from TfNSW under the TfNSW Project Agreements; 

(ii) interest or other returns on monies held by or on behalf of OpCo; 

(iii) surplus funds in the Insurance Proceeds Account after application in 
accordance with clause 39.14(d); 

(iv) other activities contemplated by this deed or any other Project Agreement; 
and 

(v) activities approved in writing by TfNSW. 

(b) (Significant Contractors): OpCo must ensure that, after the date of this deed, 
none of its Significant Contractors derive revenue or other returns from the SLR 
PPP other than revenue or returns derived: 

(i) directly or indirectly from payments made by OpCo or otherwise 
contemp lated by a Project Agreement; or 

(ii) under an arrangement approved in writing by TfNSW (such approval not to 
be unreasonably withheld if the arrangement is on arm's length commercial 
terms). 

52.7 Restrictions on acquisition of property and liabilities being incurred 

OpCo must not acquire or ho ld any property, or incur any liability, other than for purposes 
of the Project without TfNSW's prior consent. 

52.8 Restrictions on related party contracts 

OpCo must not (and must ensure that OpCo's Contractors do not) enter into any contract 
relating to OpCo's Activities with a Related Body Corporate (other than on arm's length 
commercial terms) without TfNSW's prior consent. 

52.9 Restriction on tax consolidation 

OpCo must not become a member of a consolidated group for the purposes of the Income 
Tax Assessment Act 1997 (Cth) without TfNSW's prior consent. 

52.....1.Q Eqyjty lock YR 

ooco may not, wjthoyt the orjor wrjtteo consent of JfNsw, pay any Qjstrjbytjons or BIN 
Distributions Prior to the Date of Comoletio□ , 
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53. CHANGE OF OWNERSHIP / CONTROL 

53.1 Initial status of ownership 

OpCo represents and warrants that, ,;. 

~ at Financial Close, the legal and beneficial ownership of each member of OpCo 
Group and the OpCo Group structure will be as set out in Schedule A7 (OpCo Group 
Structure)~ 

® at the Restructure Effective pate, a oualifvioa BIN Holder i5 the legal apd bepefjcjal 
owner of the BIN . 

53.2 Change of Ownership of OpCo Group Member 

(a) (No change without consent): Subject to clause 53.2(b), OpCo must not permit 
any direct or indirect change to the lega l or beneficial ownership of any Equity 
Interest (Change of Ownership) without TfNSW's prior writt en consent (which 
must not be unreasonably withheld). 

(b) (Exceptions): TfNSW's consent is not required for a Change of Ownership 
resulting from: 

W fB-a transfer of any share or unit or other interest in the nature of 
equity which is listed on a recognised stock exchange; 

@ fttt-any transfer of a share or unit or other interest in the nature of 
equity by a person to a Related Body Corporate of that person, 
provided OpCo gives TfNSW prior written notice of the transfer; or 

ID fi-ttt-a Permitted Change in Ownership, provided OpCo gives TfNSW 
prior written notice. 

(c) (When consent may be withheld): TfNSW wil l be deemed to be acting 
reasonably if it withholds its consent to a proposed Change of Ownersh ip where 
TfNSW is of the reasonable opinion that: 

(i) OpCo has not provided it with full details of the proposed Change of 
Ownership and any further information requested by TfNSW; 

(ii) the Change of Ownership is to take effect prior to the date which is 2 years 
after the Date of Completion; 

(iii) the new Equity Investor or Equity Investors (or any direct or indirect holding 
company of the new Equity Investor or Equity Investors): 

(A) is or are not solvent and reputable; or 

(B) has or have an interest or duty which conflicts in a material way with 
the interests of the SLR PPP and is or are involved in a business or 
activity which is incompatible, or inappropriate, in relation to the SLR 
PPP; or 

(iv) the proposed Change of Ownership : 

(A) is against the public interest; 
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(B) would adversely affect the ability or capability of OpCo to perform its 
obligations under any Project Agreement; or 

(C) wou ld increase the liabi lity of, or risks accepted by, TfNSW under the 
Project Agreements. 

(d) (No relief): TfNSW's consent to a Change of Ownership wi ll not relieve OpCo of 
any of its obligations under this deed. 

s3.2A change of RIN Investor 

OoCo must oat Cto the extent it bas a relevant cooseot riabt) Permit aov direct or indirect 
change to the legal or beneficial ownership of the BIN unless: 

that change is oermjtted under the BIN Picect peed: and 

ill the relevant transferee accedes to. or otherwise becomes bound bv the BIN Direct 

53.3 Change in Control of an entity comprising D&C Contractor 

(a) (TfNSW to approve): If a Change in Control of an entity comprising the D&C 
Contractor has occurred, OpCo must promptly notify TfNSW's Representative and 
obtain TfNSW's approval (which must not be unreasonably withheld). 

(b) (Details to be provided): OpCo must provide to TfNSW's Representative in its 
notification under this clause 53.3 (Change in Control of an entity comprising D&C 
Contractor): 

(i) fu ll details of the Change in Control, including the acquisition of voting 
power, the change in equity interests or any other event which has caused 
or constituted the Change in Control; and 

(ii) all other information necessary for TfNSW to determine whether to exercise 
its rights under clause 53.3(d), in relation to the Change in Control. 

(c) (Exceptions) : TfNSW's approval is not required for a Change in Control arising 
from: 

(i) a transfer of any share or unit or other interest in the nature of equity which 
is listed on a recognised stock exchange; 

(ii) any transfer of a share or unit or other interest in the nature of equity by a 
person to a Related Body Corporate of that person, provided OpCo gives 
TfNSW prior written notice of the transfer; or 

(iii) a Permitted Change in Control, provided OpCo gives TfNSW prior written 
notice. 

(d) (When approval must be given): TfNSW must give its approva l to a Change in 
Control of an entity comprising the D&C Contractor if: 

(i) the person which now exercises Control of the relevant entity comprising the 
D&C Contractor: 

(A) is solvent and reputable; or 
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(B) does not have an interest or duty which conflicts in a material way 
with the interests of the SLR PPP and is not involved in a business or 
activity which is incompatible, or inappropriate, in relation to the SLR 
PPP; and 

(ii) the D&C Contractor continues to: 

(A) have sufficient expertise and ability; and 

(B) be of sufficiently high financial and commercial standing, 

to properly carry out the obligations of the D&C Contractor under the 
relevant Project Agreements. 

( e) (If approval is withheld): If TfNSW notifies Op Co that TfNSW does not approve 
the Change in Control of the D&C Contractor, OpCo must, within 60 days of 
receiving such notice, terminate the D&C Contract and re-tender those works or 
services or take such other action as TfNSW may agree. 

(f) (No relief): TfNSW's approval of a Change in Control of the D&C Contractor wil l 
not relieve OpCo of any of its obligations under this deed. 

53.4 Change in control of O&M Contractor 

(a) (No change without consent): Subject to clause 53.4(b), OpCo must not permit 
a Change in Control of the O&M Contractor without TfNSW's prior written consent 
(which must not be unreasonably withheld). 

(b) (Exceptions): TfNSW's consent is not required for a Change in Control resulting 
from: 

(i) a transfer of any share or unit or other interest in the nature of equity which 
is listed on a recognised stock exchange; 

(ii) any transfer of a share or unit or other interest in the nature of equity by a 
person to a Related Body Corporate of that person, provided OpCo gives 
TfNSW prior written notice of the transfer; or 

(iii) a Permitted Change in Control, provided OpCo gives TfNSW prior written 
notice. 

(c) (When approval may be withheld): TfNSW wi ll be deemed to be acting 
reasonably if it withholds its approval to a proposed Change in Control of the O&M 
Contractor (or an entity comprising the O&M Contractor) where TfNSW is of the 
reasonable opinion that: 

(i) OpCo has not provided it with full details of the proposed Change in Control 
and any further information requested by TfNSW; 

(ii) the person or entity proposed to exercise Control of the O&M Contractor ( or 
an entity comprising the O&M Contractor): 

(A) is not solvent and reputable; or 

(B) has an interest or duty wh ich conflicts in a material way with the 
interests of the SLR PPP and is or are involved in a business or 
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activity which is incompatible, or inappropriate, in relation to the SLR 
PPP; or 

(iii) as a result of the proposed Change in Control, the O&M Contractor (or an 
entity comprising the O&M Contractor) wi ll no longer: 

(A) have sufficient expertise and ability; or 

(B) be of sufficiently high financial and commercial standing, 

to properly carry out its obligations under the relevant Project Agreements. 

(d) (No relief): TfNSW's approval of a Change in Control of the O&M Contractor (or 
an entity comprising the O&M Contractor) wi ll not relieve OpCo of any of its 
obligations under this deed. 

54. SUBCONTRACTING 

54.1 Subcontracting 

(a) OpCo must not subcontract the performance of OpCo's Activities or any part of 
them except in accordance with this clause 54 (Subcontracting). 

(b) OpCo wi ll be liable to TfNSW for the acts and omissions of OpCo's Contractors in 
connection with the SLR PPP as if such acts or omissions were acts or omissions of 
OpCo. Subcontracting by OpCo of any obligation under the TfNSW Project 
Agreements wi ll not relieve OpCo of, or otherwise affect, any obligation or liability 
it has to TfNSW under the TfNSW Project Agreements. 

54. 2 Core Contracts 

Subject to clause 54.3 (Significant Contracts), OpCo may subcontract the performance of 
its obi igations: 

(a) in relation to the design and construction of the SLR Works, to the D&C Contractor; 
and 

(b) in relation to the operation and maintenance of the SLR, to the O&M Contractor. 

54 .3 Significant Contracts 

(a) (TfNSW consent required): OpCo must not, and must ensure that OpCo 
Contractors do not: 

(i) enter into; 

(ii) make or permit any amendment to, or replacement of or waiver of a 
provision of; 

(iii) terminate, surrender, rescind or accept repudiation of (or give the relevant 
Significant Contractor an entitlement to terminate, surrender, rescind or 
accept repudiation of); 

(iv) permit the novation, assignment or substitution of any counterparty's right, 
ob ligation or interest in; or 
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(v) enter into any agreement or arrangement which affects the operation or 
interpretation or relates to the subject matter of, 

a Significant Contract without obtaining TfNSW's prior consent (which consent must 
not be unreasonably withheld or delayed). 

(b) (Qualifications): OpCo must: 

(i) use its best endeavours to ensure that each Significant Contractor : 

(A) is solvent and reputable; 

(B) does not have any interest or duty which conflicts in a material way 
with the interests of the SLR PPP and is not involved in any business 
or activity which is incompatib le, or inappropriate, in re lation to the 
SLR PPP; and 

(C) has sufficient expertise and ability, and is of sufficiently high financial 
and commercial standing, to properly carry out the obligations of 
OpCo which are being subcontracted to it; and 

(ii) immediately upon becoming aware that a Significant Contractor does not 
satisfy the requirements of clause 54.3(b)(i), use its best endeavours to 
cause: 

(A) the Significant Contractor to do whatever is necessary to promptly 
satisfy the requirements of clause 54.3(b)(i); or 

(B) subject to clause 54.3(a), the relevant Significant Contract to be 
terminated. 

(c) (Provisions to be included in Significant Contracts): OpCo must ensure that 
each Significant Contract contains provisions which: 

(i) satisfy the requirements of clauses 9.4(i), 46.l0(i) and 60.3 (Subcontracts); 

(i i) recognise TfNSW's rights under clause 42 (Step-in), 43.14(c) and 45 
(Access, inspections and audits); 

(i ii) enable OpCo to comp ly with its novation obligations under clause 
21.12(a)(ix); and 

(iv) are consistent with TfNSW's rights under Schedule AS (Intellectual 
Property). 

(d) (Monitoring of Significant Contracts): OpCo must: 

(i) use its best endeavours to ensure that each Significant Contractor complies 
with the terms of its Significant Contract; 

(i i) notify TfNSW of: 

(A) any material breach of a Significant Contract; or 

(B) any dispute wh ich is notified as such under a Significant Contract, 

immediately upon becoming aware of such breach or dispute; and 
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(iii) keep TfNSW informed of the status of any such breach or dispute. 

(e) (Side Deed): OpCo must, if requested by TfNSW, ensure that each Significant 
Contractor enters into a side deed with TfNSW contain ing terms equivalent to those 
in the D&C Contract Side Deed and the O&M Contract Side Deed or such other 
terms as TfNSW may reasonably require. 

(f) (Copy): OpCo must provide TfNSW with a copy of each Significant Contract 
(subject to removal, exclusion or redaction of any "commercial-in-confidence 
provision" as that term is defined in the Government Information (Public Access) 
Act 2009 (NSW)). 

55. REPRESENTATIONS AND WARRANTIES 

55.1 TfNSW representations and warranties 

TfNSW represents and warrants for the benefit of OpCo that: 

(a) it is a statutory body va lidly constituted and existing under the Transport 
Administration Act; 

(b) it has or will have in fu ll force and effect all authorisations necessary under its 
constituent legislation to enter into and perform its obligations under each TfNSW 
Proj ect Agreement (or wi ll have them in full force and effect at the time the 
obligation is to be performed); 

(c) each TfNSW Project Agreement constitutes a valid and legally binding obligation of 
it in accordance with its terms; and 

(d) the execution, delivery and performance of each TfNSW Project Agreement does 
not violate any law, or any document or agreement to which it is a party or which 
is binding on it or its assets. 

55.2 OpCo representations and warranties 

OpCo represents and warrants for the benefit of TfNSW that: 

(a) it is duly registered and remains in existence; 

(b) the execution, delivery and performance of each Project Agreement to which it is a 
party does not violate any law, or any document or agreement to which it is a 
party or which is binding on it or any of its assets; 

(c) it has taken all action required to ente r into any Project Agreement to which it is a 
party and to authorise the execution and delivery of that Project Agreement and 
the satisfaction of its obligations under it; 

(d) each Project Agreement to which it is a party constitutes a valid and lega lly binding 
obligation of it in accordance with its terms; 

(e) it subsists and is properly constituted; 

(f) except as contemplated by the Equity Documents, it is not the trustee or 
responsible entity of any trust, nor does it hold any property subject to or 
impressed by any trust; 

(g) OpCo has no subsidiaries; 
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(h) except as disclosed in writing to TfNSW prior to the date of this deed, it is not a 
member of any conso lidated group for purposes of the Income Tax Assessment Act 
1997 (Cth); 

(i) no OpCo Event of Default or OpCo Termination Event has occurred or is subsisting; 

(j) it is not in default of its material obligations under any TfNSW Project Agreement; 

(k) it has not traded since its formation other than for the purposes of entering into 
the Project Agreements to which it is a party and has no liabilities other than those 
that have arisen in connection with entering into those Project Agreements; 

(I) except as contemplated by the Financiers Tripartite Deed, subject to laws from 
time to time, its obligations under the TfNSW Deed of Charge will rank ahead of, 
and its obligations under each TfNSW Project Agreement (other than the TfNSW 
Deed of Charge) w ill rank at least equally with, all its present and future unsecured 
obligations; 

(m) it does not have immunity from the jurisdiction of a court or from lega l process 
(whether through service of notice, attachment prior to judgment, attachment in 
aid of execution, execution or otherwise); 

(n) there has been no material change in the financial condition of OpCo (since its 
formation) or the Equity Investors,. or Core Contractors (since the date of their last 
audited accounts) which would prejudice the ability of OpCo to perform its 
obligations under the Project Agreements; 

(o) the most recently published financial statements of the Equity Investors and ~ 
Core Contractors have been prepared on a basis consistently applied and using 
accounting principles which are genera lly accepted and give a true and fair v iew of 
the financial condition of the Equity Investors and .t.hs:._Core Contractors; 

(p) OpCo is not aware of any material facts or circumstances that have not been 
disclosed to TfNSW and which might, if disclosed, materially adversely affect the 
decision of a prudent person considering whether or not to enter into this deed 
with OpCo; 

(q) it has provided to TfNSW al l material documents relating to t he financi ng of the 
SLR PPP; and 

(r) no litigation, arbitration, mediation, conci liation, criminal or administrative 
procedures are current, pending or to its knowledge, threatened, which, if 
adversely determined, would or could have a material adverse effect upon it or its 
ability to perform its financia l or other obligations under any Project Agreement to 
which it is expressed to be a party. 

55.3 Repetition of representation and warranties 

The representations and warranties conta ined in clauses 55.2(h), 55.2(i), 55.2(j), 
55.2(k), 55.2(n), 55.2(0), 55.2(p) and 55.2(r) are made on the date of this deed. Each 
other representation and warranty contained in this clause 55 (Representations and 
warranties): 

(a) is made on t he date of this deed; and 
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(b) wil l be deemed to be repeated at Financial Close and on each anniversary of the 
date of this deed, 

with reference to the facts and circumstances then subsisting. 

56. DISPUTE RESOLUTION 

56.1 Disputes generally 

(a) Any: 

(i) issue, dispute, difference, controversy or Claim (Dispute) between the 
parties to this deed directly or indirectly based upon, arising out of, relating 
to or in connection with the SLR PPP, OpCo's Activities, the SLR, the ETS and 
this deed; or 

(ii) questions relating to the existence, validity, interpretation or termination of 
this deed7, 

must be resolved in accordance with this clause 56 (Dispute resolution) . 

(b) WiUieut li ffiiting the precess set eut in t his clause 56 (Dispute resolutioR), the~ 
parties acknowledge that as at the Restructure Effectjye Date· 

the partjes have termjnated the DAB Agreement and the Dispute Avoidance 
Board will no longer assist the parties wjth respect to pre-.·ent and rese lve 
Disputes as described in Append ix 1 ef Djspytes: and 

any references to the Djspute Ayojdance Board and the DAB Agreement_are_ 
to be disreaacded in the interoretatioo of this deed. 

56.2 Procedure for resolving Disputes 

The sequential order to resolve a Dispute is as follows: 

(a) 

(b) 

(negotiation by O!'Ce's Rel'resentati·.,e and TfNSW's Rel'resentati..-epartjes' 
representatjyes): the parties must first negotiate the Dispute in accordance with 
clause 56.3 (Letter of Dispute aRd meetiRg56,5 {Meeting of party representatives); 
and 

(executive negotiation and subsequent steps): if the Dispute remains 
unresolved (in whole or in part) after the expiration of the period for negotiation 
referred to in clause 56.6 (Escalation of Dispute), the Dispute must be referred to 
executive negotiation and the parties must seek to resolve the Dispute in 

accordance with efattsedauses 56,6A [Executive Negotiation - Delivery Phase 
Disputes) or 56. 7 (Executive Negotiation - operations Phase Disputes> [as 
applicable). 

56.3 Letter of Dispute 

(a) A party (Party A) may give the other party's representative (Party B) a Letter of 
Dispute. 

(b) A Letter of Dispute given under clause 56.3(a) must: 

(i) state that the Letter of Dispute is a letter under clause 56.3(a); 
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(ii) specify the Dispute; 

( iii) provide reasonable particulars of Party A's reasons for being dissatisfied; 
and 

(iv) set out the position which Party A believes is correct,witA a copy to tAe 
Dispute Avoidance BoaFd . 

(c) Party A must prov ide a Letter of Dispute as required under clause 56.3(a) within 
100 Business Days of t he earlier of the date on which: 

(i) Party A first became aware of; and 

( ii) Party A ought reasonably to have become aware of, 

the fact, matter or thing on which the Dispute is based. 

(d) If Party A fa ils to comply with clause 56.3(c): 

( i) Party B will not be liable (insofar as it is possible to exclude such liability); 
and 

(ii) Pa rty A will be absolutely barred from issuing a Letter of Dispute, 

arising out of, or in any way in connection with, the fact, matter or thing (as the 
case may be) on which the Dispute is based. 

56.4 Other provisions unaffected 

Nothing in clauses 56.3(c) or 56.3(d) will limit the operation or effect of any other 
provision of this deed. 

56.5 Meeting of party representatives 

@ If the Djspute is a Deijyery Phase Dispute; 

ill JfNSW's Represeotatjve; 

till OpCo's Represeotatjve; aod 

® if there exjsts a Linked Djspute, the project djrector of the o&c contractor 
apd(or the O&M coo tractor fas apoijcable}, 

(a) WitAin 1omust meet apd attempt to resolve the Djspute wjthjp s Business 
Days efafter the date op whjch a Letter of Dispute ~~ given under clause 
56.3(al.. 

@ No other reorese□tative of aov oartv exceot those listed io oaraaraohs CD. CiD and 
Ciiil of clause 56,s<a} will be permitted to attend a meetjpa regujred upder clause 
56.S<a} without the express consent of au partjes to the Djspute Ciocludjpa aov 
Linked Djspute}, 

!fl If the Djspute is ao Qperati0os Phase Dispute; 

ill wjthio 10 Busjness Days of a Letter of Dispute bejpa ajveo under clause 
~ ), Party B may, in writing, seek further particulars of Party A's reasons 
for being dissatisfied.,-,;_ 
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@ ( e) WithiA~ 10 Business Days of receiving that request for further 
particu lars under clause 56.3(c), Party A must, in writing, provide to Party B 
any further particulars of which it has knowledge.,-.;_ 

The paFties ffiust prnv·iEle the Dispute AveiElaAce BeaFEl with cepies ef aAy 
ceffiffiUAicatieA uAEleF clauses 56.S(a) aAEl 56.S(e) . 

Qhl (El) 'A'ithiA~ 25 Business Days of a Letter of Dispute being given under 
clause 56.3(a), TfNSW's Representative and OpCo's Representative must 
meet with the Dispute AveiElaAce BeaFEl and attempt to resolve the Dispute.;_ 
.illl.d,. 

@ (e) AAy~ meeting under clause 56. 5(Elsj,(jil) may be attended by such 
other persons as ag reed between TfNSW's Representative and OpCo's 
Representative. 

56.6 Escalation of Dispute 

ill the djsoute js a peljyery Phase Djsoute: apd 

® JfNSW's Representative apd ooco's Represeotatjye, apd if there exjsts a 
Linked Qjsoute, the project djrector of the p&c contractor apd/or the o&M 
Contractor (as aoolicable) have not met or have not resolved the Disoute 
wjthio 15 Busjpess Days after the date 0□ whjch the Letter of pjsoute was 
ajveo upder dause 56,3Cal Cor such rooaer oerjod of tjme as JfNSW's 
Reoreseotatjye apd ooco's Reoreseotatjye may have agreed io wrjtjpa) 

then the Disoute (or those oarts of the Disovte that remain unresolved) will be 
referred to Executive Neaotiatioo io accordance with clause 56 6A (Executive 
Negotiation - Delivery Phase Disputes}, 

~ .IL.. 

ill the Djspute is ao operatjons Phase Djspute: apd 

® TfNSW's Representative and OpCo's Representative have not met or have 
not resolved the Dispute within 30 Business Days after the date on which 
the Letter of Dispute was given under clause 56.3(a) (or such longer period 
of time as TfNSW's Representative and OpCo's Representative may have 
agreed in w riting), 

then either pa rty may: 

Qhl fat-require that those parts of the Dispute that remain unresolved be 
referred to t he Executive Negotiators io accordapce wjth clause 56,7 
(Executive Negotiation - operations Phase Disputes) : and 

@ fer-issue a notice to the Executive Negotiators (Notice to Executive 
Negotiators) stating that the Notice to Executive Negotiators is a notice 
under this clause 56.6(b).Ll.Y.l, 
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Executjye Neaotjatjon o r - - e iverv Phase Disoutes 

Cda} 

If a oeljyery Phase Djspute 
S6.6Ca}; 

is referred to Executive N ------·-- eaotiatioo ours t uao to clause 

the Executive Ne t· ----·-- ao 1ators: and 

if there exjsts a Linked o· ·---- ispute. the executjye neaotjators for; 

the o&c contractor. bejna; 

~  . • or such other · Qt ccjona a d . . execut1Ye representatjye o as not1f1ed to the other partjes; and 

~   or such othe . d as t'f r execut1Ye representatjye apoointed 
-- - -- oo ' ied to the other oarties: and --·----

the O&M contractor. b · contractor.eina the chjef executjye officer of the o&M 

collectivelv "Downstream E -- xecutive Neaotiators" 

mu5t meet and attemot to 1 - - -- reso ve the Pisoute. 

No other reoreseotative of aov oa of dause S6.6Ma} will be permjt~;~ except those ljsted io paragraphs Ci} and Cii} 
s6.6Ma} without the . to attend a meetjna reg . d (incl d' express wntteo consent of II . Ylre under dause 

u ID9 any Linked Dispute}. -- -- a __ parties to the Djspute 

Aov _meetioas held under clause s . Berg1Q SC (subject to h . 6.6A(a) W Iii be assisted bv th H . . er aya1labjjjty}. h -11 _ eon. Patrjcja A 
neaot1atmns between the partjes. w o w1 act independently and facilitate 

If Ms Beraio is not available to attend . clause s~.6ACa}, the partjes may by ! meet1Qg of the _Executjye Neaotjators under 
the meetma. failioa whjch the meetjna !i~f~~~~~/0~21Dt ~pother person to assjst . without 1Qdependent facjjjtatjon. 

If a meeting of the Executjy · . independent person unde I e Negotiators is assjsted by Ms Berajn or any other 
causes s6.6ACc} or Cd}; 

e~ch oartv reoreseoted at the Execu . . . Lmked Djspute. jncludes the o&c c t1r Negot1at100 Cwhjch. io the case of a 
apphcable}} shall bear an equal o~ ractor and/or the o&M contractor Cas 
person· and s are of the fees of that independent 

opco sha ll be liable to pay JfNSW . fees that js to be borne by the o:gy port100 of the independent person's 
accordance wjth dause s6.6Mda}m io ~~□tractor or the Q&M contractor io 
the _o&M contractor refuses or otherwjs; ;xeot that the o&c contractor or 
Bus1Qess Days of a demand . . . Jl!ls to pay that share wjthjn 2o 
C t ID wnt1nq fro Tf 
00 ractor or the o&M contract C _mNsw sent to the p&c or as aoohcable) and cooied to ooco, 

the Pisoute is a M' 1 - , □or Pe ivecv Phase Disoute· and 
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Executive Neaotiators: and 

@ if there exists a linked Pisoute. the Powostream Executive 
Negotjators, 

have not met or have pot resolved the Djspute wjthio 20 Busjpess Days 
after the date oo whjch the Letter of Djspute was gjveo upder dause 56.3(a} 
(or such longer perjod of tjme as UNSW's Represeptatjye apd ooco's 
Represeotatjye may have agreed io wrjtjpg}. then Party A may refer the 
Pisoute to exoect determination in accordance with clause 56, 10 (Exoert 
detemziaation}, 

ill the Dispute js a Major Delivery Phase Dispute: aod 

@ the Executjye Negotjators, apd if there exjsts a Linked Dispute the 
Downstream Executive Neaotiators, have not met or have not resolved the 
Dispute wjthio 25 Busjpess Days after the date oo whjch the Letter of 
Disoute was aiveo under clause 56,3Ca) (or such lonaer oeriod of time as 
IfNSW's Reorese□tative and OoCo's Reoreseotative mav have aareed in 
wrjtjpg}. 

LJill o□IY by the agreement of an parties to the Djsoute Party A may refer the 
Dispute to expert determjpatjop io accordance wjth clause 56.10 (Expert 
detemzioation}: or 

@ io the absence of agreement otherwjse. Party A may refer the Dispute to 
arbjtratioo upder clause 56.12 CAcbitca@al, 

W This clause 56,6A (Executive Neaotiation - Peliverv Phase Pisautes) does not aoolv 
to OPeratioos Phase PisPutes. 

56. 7 Executive Negotiation - Operations Phase pjspytes 

(a) The Executive Negotiators must, within 10 Business Days after the date on which 
the Notice to the Executive Negotiators was given under clause 56.6(b)Li.Yl, 
commence meetings and negotiations with a view to resolving the Dispute. 

(b) Any meetings under clause 56.7(a): 

(i) will be assisted by a person aopojpted by agreement between the partjes 
who will act independently and facilitate negotiations between the Executive 
Negotiators aAd, where agreed 13etweeA the Executive PJegetiaters, 13e the 
cha irperseA ef the Dispute A•t eidaAce Beare; and 

(ii) may be attended by such other persons as agreed between the Executive 
Negotiators. 

(c) The Executive Negotiators may, by agreement: 

(i) meet, at any time, tegether with the Dispute AveidaAce Beare; or 

(ii) in writing, refer the Dispute to a form of alternative dispute resolution 
including: 
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mediation; 

expert determination in accordance with clause 56.10 (Expert 
determination) ;...9..[ 

arbitration in accordance with clause 56.12 (Arbitration) ; er(D) the 
Dispute Aveidance Beard for its epinien by previding a written netice 
te the chairpersen ef the Dispute A-.,e idance Beard (Notiee of 
Referral to BAB) stating that the Netice ef Referral te DAB is a 
netice under this clause 56.7(c)(ii)(D) . 

( d) If, within 30 Business Days after the date on which the Notice to Executive 
Negotiators was given under clause 56.6(b).Ll.Yl, the Executive Negotiators have 
not: 

(i) resolved the Dispute (in whole or in part); 

(i i) referred the Dispute in accordance with clause 56.7(c)(ii); or 

(iii) reached a written agreement upon a procedure to resolve the Dispute, 

then Party A may.w..u..s.l;, if it wishes to pursue the Dispute, -isstte~ Party B wi-tR-a­
referra l tep potjce of arbitration io accordapce wjth Rule s of the ACICA Rules which 
must: 

(iv) state that the referral~ is a referra l~ under this clause 56.7(d); 
and 

(v) identify those parts of the Dispute that remain unresolved and the process 
referred to in clause 56.12 (Arbitration) will commence. 

(e) If Party A fails to refer the Dispute to arbitration in accordance with clause 56 .7(d) 
within 20 Business Days of being entitled to do so: 

(i) Party B wi ll not be liable (insofar as it is possible to exclude such liability); 
and 

(ii) Party A wi ll be absolutely barred from issuing a referral to arbitration under 
clause 56.7(d), 

arising out of, or in any way in connection with .ilD.Y . ...fact, matter or thing (as the 
case may be) on which the Dispute is based. 

Obtai"i"g E>ispL1te A·woida,.ee Board 's assista,.ee 

(a) If the Executi-.,e Negetiaters reeiuest any meeting wi th the Dispute Aveidance Beard 
under clause 56.7(c)(i): 

( i) 

( ii) 

the precedures in Schedule A18 (Dispute resolution procedures) will apply; 

the Dispute Aveidance Beard will act independently in assisting the parties 
and in deing se may: 

(A) attend any meeting as agreed by the parties; 
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(B) fil cil itate the atteRelaRce at .. agreeel betweeR the E · .• aR, meetmg by such other persoRs as 
xecut1v e Negotiators; a Rel 

(C) faci litate RegotiatioRs bet ... neeR the parties. 

(b) AR·,· assistaRce provieleel OR a D" clause 56.8 (Obtaininfj Dis-pute o,1:,p~te by the Dispute AvoielaRce Boarel uReler this 
. ' e,~nce Beard's assistance) will : 

(1) be OR a 'w ithout pre1uelice· basis; aRel 

(ii) coRtiRue uRtil either part·· Rotifies th . 
that its assistaRce i·s RO I r . e Dispute Avo1elaRce Bo ... . - -oRger requ ireel . aru IA •1tritiRg 

~5e6-;-';. 9r-~0Bhhtitectii~ntt-i rtngg-lB~ii'!stJlp~1:tttt~e-lAllr¥1&i"ieellet'tei!!'-Beefll,½t-<e&HH­• e I enee Beel'el's epinien 

(a) If a Dispute is refer reel to the D" . the D"s t • . ispute Avo1elaRce Boa el el I pu e ,wo1elaRce Boarel w ill be elr UR er clause 56.7(c)( ii)(D) 
=e •ate wfle, tfle Not;,e of Rel<,nal ,:~~;•. to flaYe ,ece;ve• '"'" ,el<,,eaee .; 

(b) 

(c) 

(el) 

(e) 

(f) 

ispute AvoielaRce Boarel. -. is rece1veel by the chairpersoR of the 

The opiRiOR pro•, ieleel . clause 56 9 (Ob .. OR a Dispute by the Dispute •·· ·e1 . tam,·nfJ Dis-pute 4><eida B ""01 aRce Boarel uReler this 

acc.~relaRce _with the ru les iR App~~el i'x ;:~ theard~s ~ecisien) must be giYeR iR 
ma, otherwise be agreeel bet•··eeR th . e DHB "greemeRt or such rules a n e parties. s 

''''th· HI IA 30 BusiRess Days after recei··iR 
5: .6 (Escalatien et Dis-pute), or w it~iR gs a ~Jot1:e of R~ferral to DAB UReler clause 
t e Dispute AvoielaRce Boarel aRel a ro"uc .~t er penoel as may be proposes b·· 
B~arel_ must gi·,e its opiRioR iR writi:: .. ~~:h br both parties, the Dispute A-.•oielaRc~ 
it is g1veR uReler this clause 56 9 (Ob; ~• i r1_1ust be reasoReel aRel must state that · ~a,n.nfj D1sf3ute A,·e'dan B _ , . . ' .. cc eardse,.·n•en) 

/.R''Op·· b ,-,flln, 

1 ylRIORy the Dispute 11-< ·d Dis ·t . HvOh,aRce Boarel el h" .~u e A',·e,·dance Beard's dccis 'en) ···II b UR er t is clause 56.9 (Obta'ninfJ 
Rot be biReliRg uRless the parti~s' a~re:1iR --~ .; .A a 'without pre1uel ice' basis aR~· ~,i ll 

n FI mg to be bouRel by it . 

If Partv A , .. 1·sh t . . 1 " eso pursue the D. . 
:r~~:mg aR opiRioR iR accorelaR~:P~~hfo~~-•'>'IRT the Dispute AvoielaRce Boarel 

~e, ance Bea-d's · • ) is cause 56 9 (Obt · • B . ' ef;),'A!en , Partu A ma" ref th . .~IA/Afj DiSf;)Utc 
us1Ress Days of receipt of the o;iRioR. , ere Dispute to arbitratioR withiR 20 

If Party A rai ls to refer the D. t 56 9( ) · · ispu e to arb ·t t" · . e .Jh1s clause 56,7 (Executive N .. i ra ioR IA accorelaRce with clau 
pot apply to Delivery Phase Disputes, egot1at1on - operations Phase Disputes} do:: 

(i) Party B will Rot be liable ; aRel 

( ii) Party A wi ll be absolutel" bar clause 56 .9(e), , reel from issumg a referra l to arbitratioR uReler 

arisiRg out of, or iR aR'' .. ,a·· iR . case may be) OR which ~h" ~ - co~Rect10R with, the fact, matter or thiRg (as the 
e 1spute 1s baseel. ---
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5..6....8. Not used 

~ Not used 

56.10 Expert determination 

(a) WheFe, in accerelance with clause 56.7(c)(ii)(B), the Executive Negetiaters have8.D.lL 
Djspute referred the Dispute to expert determination, the Dispute upder dauses 
56,68(e), 56,6A(f)(jjj) or 56,7(c)(jj)(B) will be determined in accordance with the 
expert determination rules set out in clause 2 of Schedule A18 (Dispute resolution 
procedures). 

ill If Partv A intends to refer a Disoute to exoert determination under clause 56,68Ce) 
Partv A must satisfv the reauiremeots set out in clause 2.2cc) of Schedule 818 
(Dispute resolution procedures) po later thap 30 Busjpess Days after the date op 
whjch the Letter of o;spute was gjyep upder dause S6,3Cal Cor such lopger perjod 
of t;me as JfNSW's Represeptatjye apd OpCo's Represeptatjye may have agreed iP 
writioa), 

!Q If Party A fails to comply w;th dause 56. lQf b) thep · 

ill Party B will pot be liable (jpsofar as it is possible to exdude such liability); 
~ 

!ID Party A will be absolutely barred from ;ssujpa a referral to expert 
determjpatjop upder dause s6,68(e), 

arisina out of, or in aov wav in coooectioo with aov fact matter or tbioa (as the 
case may be) op whjch the Dispute js based, 

!JU If Party A jptepds to refer a Djspute to expert determjpatjop upder dause 
s6,6A(t)Ciii), Party A must satjsfy the reaujremepts set out iP dause 2,2cc) of 
Schedule A18 (Disoute resolution ococedures) □o later than 40 Business Pavs after 
the date op whjch the Letter of Dispute was gjyep upder dause S6,3Ca} Cor such 
lonaer Period of time as IfNSW's Reoreseotative and OoCo's Beoreseotative mav 
have agreed iP wrjtjpal, 

~ If Party A tails to comply wjth dause 56,lQCd}, thep; 

Party B will pot be liable (jpsofar as it js possible to exdude such liabHjty) · 
~ 

!ID Party A will be absolutely barred from jssujpg a referral to expert 
determjpatjop upder dause S6,6ACf)(jjj), 

arisioa out of, or io aov wav io coooectioo with aov fact. matter or thioa (as the 
case may be} op whjch the Dispute is based, 

ill fer The determination of the expert: 

(i) must be given to the parties in writing; 

(ii) unless otherwise agreed between the parties, must be notified to the parties 
within the period set out in the agreement between the parties and the 
expert; 

( iii) will.;. 
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!Al in resoect of a Minor Peliverv Phase Pisoute, be fina l and biodioa on 
the oarties: and 

till io respect of all other Djsputes, be fina l and binding on the parties, 
except where a party gives notice of dissatisfaction to the other party 
within 20 Business Days of the determination being given stating that 
t he notice is a notice under this clause 56.l0(ef) (ii i), in which case 
either party may refer the Dispute to arbitration; and 

( iv) is to be given effect to by the parties unless and until it is reversed, 
overturned or otherwise cha nged under any arbitration . 

56.11 Amicable settlement 

(a) Where-,-

(i) Party A has issued a referra l under clause 56.9(e); er(i i) a notice of 
dissatisfaction has been given under clause 56.l0(ef )( iii), the Executive 
Negotiators must attempt to settle the Dispute before the commencement 
of arbitration. 

(b) If no amicable settlement has been reached within 10 Business Days after the day 
on which the notice of dissatisfaction was given under clause 56. l0(ef )( iii), the 
Dispute wi ll be determined in accordance with clause 56.12 (Arbitration), whether 
or not the Executive Negotiators have met and undertaken any negotiations. 

ill Jhjs clause 56. u (Amicable settlement) does pot apply to oenyery Phase o;sputes, 

56.12 Arbitration 

Where: 

(a) a netice referring the Dispute te arl3itratien has 13een previded under clauses 
56.9(e) er 56.7(c)(ii)(C); er 

(13) a netice ef dissatisfactien has 13een previded under clause 56.10(13)(ii i) , 

@ ttte~ Dispute referred to arbjtratjop under thjs dause 56 roisoute resolution) will 
be finally se-Weadetermjped by binding arbitration in accordance with clause 3 of 
Schedule A18 (Dispute resolution procedures) . 

Lb4 If Party A intends to refer a Major penyery Phase Djspute to arbjtrat;oo under 
dause S§,6A(fl(jy). Party A must serve a ootjce of arbjtratjoo under rule 5 of the 
ACICA Rules op Party B aod AcrcA w;thio 45 Busjpess Days after the date oo which 
the Letter of Dispute was given under dause S6.3Cal <0r such longer oerjod of t;me 
as the oarties mav aaree in writioal, 

ill If Party A tails to comply wjth dause s6.12rb), then; 

ill Party B will oot be liable <insofar as ;t ;s possible to exdude such liability)· 
~ 

@ Party A will be absolutely barred from ;ssu;oa a referral to arbjtratjoo under 
da use 56, 6A<O < iYl, 

ar;s;oa out of, or io apy way io coooect;oo wjth apy fact, matter or thjpa ras the 
case may be) oo which the o;spute ;s based, 
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@ If a party iptepds to refer a Maior peHyery Phase Qjspyte to Arbjtratjop ypder 
clause 56,lO(f)OiD that oartv must serve a notice of arbitration under rule 5 of the 
ACICA Bvles op the other party apd ACICA wjthjp 15 Bysjpess pays after the date 
on which the notice of dissatisfaction was aiveo under clause 56, lO(f)OiD, 

W If a party tails to comply wjth clause 56, 12<d}, thep; 

the other oartv will not be liable (insofar as it is oossible to exclude such 
HabjHty}: apd 

the party iP default wil l be absolutely barred from jssyjpa a referral to 
arbitration under clause 56,10Cf)Ciii2, 

arisioa out of or in aov wav in coooection with aov fact matter or tbioa Cas the 
case may be} op whjch the Qjspyte is based, 

56.13 Exclusion from determination or award 

(a) The powers conferred and restrictions imposed on a court by Part 4 of the Civil 
Liability Act 2002 (NSW) are not conferred on an arbitral tribunal appointed in 
accordance with this clause 56 (Dispute resolution). 

(b) The arbitral tribunal has no power to make a binding or non-binding determination 
or any award in respect of a claim by applying or considering the provisions of Part 
4 of the Civil Liability Act 2002 (NSW) (and any equivalent statutory provisions in 
any other state or territory) which might, in the absence of this provision, have 
applied to any Dispute referred to the arbitral tribunal. 

56.14 Payments 

TfNSW may withhold payment of that part of any amount which is the subject of a 
Dispute. 

56.15 OpCo to continue performing obligations 

Despite the existence of any Dispute, OpCo must: 

(a) continue to perform OpCo's Activities; and 

(b) perform its other obligations under this deed. 

56.16 Urgent relief 

Nothing in this clause 56 (Dispute resolution) will prejudice the right of a party to seek 
urgent injunctive or declaratory relief from a court. 

56.17 Core Contract disputes 

(a) The parties acknowledge that a dispute or difference arising under a Core Contract 
may concern the respective rights and obligations of TfNSW and OpCo under this 
deed. 

(b) Without limiting clause 46.4 (Notices under Project Agreements or Raif Safety 
Interface Agreements) or 46.5 (Advice on rights of third parties under Project 
Agreements), OpCo must inform TfNSW's Representative immediately of any 
formal disputes and differences under any Core Contracts and the consequences (if 
any) on the operation of t his deed. 
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56.18 Third Party Works 

TfNSW may request, in its absolute discretion, the attendance of a person with a direct 
interest in a Third Party Agreement or Third Party Works at any meeting held under th is 
clause 56 (Dispute resolution) for that party to observe any part of the process. 

56.19 Survive termination 

This clause 56 (Dispute resolution) wil l survive termination of this deed. 

57. NOTICE OF CLAIMS 

57 .1 Notice of Modification 

(a) If a Direction of TfNSW, other than a Modification Order under clause 29 (TfNSW 
initiated Modifications), in OpCo's op inion constitutes a Modification, OpCo must, if 
it wishes to make a Claim against TfNSW arising out of or, or in any way in 
connection with, the Direction: 

( i) within -1-B,Z.Q Business Days of receiving t he Direction and before 
commencing work on the subject matter of the Direction or otherwise 
complying with the Direction, give writ ten notice to TfNSW's Representative 
that sets out: 

(A) that it considers the Direction constitutes or involves a Modification; 

(B) details of the relevant Direction; and 

(C) details of why it considers the Direction constitutes or involves a 
Modification; 

(i i) within -1-B.2..Q. Business Days of giving the notice under clause 57.l(a)(i), 
submit a written claim to TfNSW's Representative which includes the details 
required by clause 57 .3(b); and 

(iii) continue to carry out OpCo's Activities in accordance with this deed including 
any Direction in respect of which notice has been given under this clause 
57 .1 (Notice of Modification). 

(b) If OpCo issues a notice under clause 57.l(a)(i), TfNSW may: 

(i) confirm that the Direction constitutes or involves a Modification, or entitles 
OpCo to make a Claim, by the giving of a notice under this clause 57.l(b)(i), 
in which case OpCo must comply with the Direction and that Direction will 
be deemed to be a Modification Order to which clause 29.ll(b) wi ll apply; 

(ii) deny that t he Direction constitutes or involves a Modification, or entitles 
OpCo to make a Claim, by the giving of a notice under this clause 
57.l(b)(ii), in which case OpCo: 

(A) may within -1-B,Z.Q Business Days of the receipt of the notice issue a 
Letter of Dispute under clause 56.3 (Letter of Dispute ); and 

(B) unless otherwise d irected in writing by TfNSW's Representative, must 
comply w it h the Direction irrespective of any Claim or Dispute in 
re lation to the Direction or any part of it; or 
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(iii) withdraw the Direction by giving a notice under this clause 57.l(b)(iii). 

(c) If within 20 Business Days after first receipt of the notice under clause 57.l(a)(i), 
TfNSW's Representative has not taken any action under clause 57. l(b), TfNSW's 
Representative will be deemed to have given a notice under 57.l(b)(ii). 

57,1A partjculars toe Clairo 

If, at aov time JfNsw reasonably considers there is sufficient iotormatjoo tor ooco to 
oroyjde detailed oartjcu lars io respect of a Claim under dause 57, 1 (Notice of 
Modification}, nNsw may request that ooco submit the detailed oartjculars required 
ypder dause 57,Ha)(jj), If TfNsw makes such a request, ooco must submjt the detailed 
Particulars within 10 Business Davs from receiot of the reavest. Failure to do so within the 
required tjmeframe wi ll be a breach of this dause 57, 1A (Particulars for Claim} but this 
dause 57, 1A (Particulars for Claim} is not a cooditioo precede at to opco's eotitlemeot tor 
the purposes of cfause 57,5 (Time bar}, whjch will continue to operate io accordance wjth 
its terms. 

57.2 Notices of other Claims 

(a) Subject to clause 57.2(b), OpCo must give TfNSW the notices required by clause 
57.3 (Prescribed notices) if it wishes to make a Claim against TfNSW in respect of 
any Direction or any other fact, matter or thing (including a breach of this deed by 
TfNSW) under, arising out of, or in connection with OpCo's Activities or this deed, 
including anything in respect of which it is given an express entitlement under this 
deed. 

(b) Clause 57.2(a) does not apply to the following claims: 

( i) a Claim in respect of a Compensation Event under clause 26.2 (Claim for 
compensation); 

(ii) a Claim in respect of a Relief Event under clause 27 (Relief Events); 

(iii) a Claim in respect of a Modification ordered in accordance with clause 29 
(TfNSW initiated Modifications) or to which clause 57 .1 (Notice of 
Modification) applies; or 

(iv) a Claim for payment under clause 25 (Payment provisions) of: 

(A) the CDPD Amount; 

(B) a Service Payment; 

(C) an amount payable in connection with an Augmentation in accordance 
with Schedule D9 (Augmentations); or 

(D) a Termination Payment in accordance with clause 43.12(a). 

57 .3 Prescribed notices 

The notices referred to in clause 57 .2 (Notices of other Claims) are: 

(a) a written notice within 20 Business Days after the earlier of when OpCo first 
became aware of, or ought reasonably to have become aware of, the Direction or 
any other fact, matter or thing on wh ich the Claim is based, expressly specifying: 
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(i) that OpCo intends to submit a Claim; and 

( ii) the Direction or any other fact, matter or thing upon which the Claim will be 
based; and 

(b) a written Claim within ¾ "'°- Business Days of giving notice under clause 57.3(a), 
which must include: 

(i) detailed particulars concerning the Direction or any other fact, matter or 
thing on which the Claim is based; 

(i i) the legal basis for the Claim, whether based on a term of t his deed or 
otherwise, and if based on a term of this deed, clearly identifying the 
specific term; 

(iii) the facts relied upon in support of the Claim in sufficient detail to permit 
verification; and 

(iv) details of the amount claimed and how it has been calcu lated. 

57.3A Particulars for Claim 

If, at aov tjme, JfNSW reasopabiy considers there is sufficient iotormatjop for opco to 
proyjde detailed partjculars io respect of a Claim to which ciause 57,3 (Prescribed Notices) 
appijes, JfNsw may request that opco submit the detailed partjcuiars requjred upder 
ciayse s2 3(b}, If JfNSW makes such a request opco must submit the detailed 
oarticulars within 10 Business Pavs from receiot of the reauest. Failure to do so within the 
reqyjred tjmeframe wjii be a breach of this ciayse 57.3A (Particulars or Claim}, but this 
ciause 57, 3A (Particulars of Claim} i5 pot a cooditioo precede pt to opco's eptjtiement tor 
the ourooses of clause sz.s (Time bar), 

57.4 Continuing events 

I f the Direction or any other fact, matter or th ing upon which the Claim under clause 
57.3(b) is based or the consequences of the events are continuing, OpCo must continue to 
give information required by clause 57.3(b) within 10 Business Days after the end of each 
calendar mont h after the written claim under clause 57.l(a)(ii) or 57 .3(b) (as the case 
may be) was submitted, until after the Direction or fact, matter or thing upon which the 
Claim is based has, or the consequences thereof have, ceased. 

57.5 Time bar 

If OpCo fails to comply with clauses 57.1 (Notice of Modification), 57.2 (Notices of other 
Claims), 57.3 (Prescribed notices) or 57.4 (Continuing events): 

(a) TfNSW will not be liable (insofar as it is possible to exclude such liability) upon any 
Claim by OpCo; and 

(b) OpCo will be absolutely barred from making any Claim against TfNSW, 

arising out of, or in any way in connection with, the relevant Direction or fact, matter or 
thing (as the case may be) to wh ich clause 57 .1 (Notice of Modification) or 57 .3 
(Prescribed notices) applies. 
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57.6 Other provisions unaffected 

Nothing in clauses 57.1 (Notice of Modification) to 57.5 (Time bar) will limit the operation 
or effect of any other provision of this deed which requires OpCo to give notice to TfNSW 
or TfNSW's Representative in order to preserve an entitlement to make a Claim against 
TfNSW. 

58. NOTICES 

(a) Wherever referred to in this clause, Notice means each communication (including 
each notice, consent, approval, request and demand) under or in connection with 
this deed. 

(b) At any time and from time to time TfNSW's Representative may notify OpCo that a 
PDCS wil l be used for giving Notices under or in connection with this deed. 
TfNSW's Representative's notice wi ll set out: 

(i) the name of the relevant PDCS; 

(ii) the commencement date for use of the PDCS; 

(ii i) any password, login details or similar information required for OpCo to use 
the PDCS; and 

(iv) any other information reasonably necessary for the use and service of 
Notices via the PDCS. 

( c) Each Notice must: 

(i) before the date referred to in clause 58(b)(ii) 

(A) be in writing; 

(B) be addressed: 

(aa) in the case of a Notice from OpCo, be addressed to TfNSW's 
Representative; or 

(bb) in the case of a Notice from TfNSW, be addressed to OpCo's 
Representative; 

(C) be signed by the party making it or (on that party's behalf) by the 
solicitor for, or any attorney, director, secretary or authorised agent 
of, that party; and 

(D) be delivered or posted to the relevant address or sent to the facsimile 
number shown below (or to any new address or facsimile number 
notified by the intended recipient): 

TfNSW 
Name: 

Address: 

Fax: 

AUSTRALIA\JUL\23296535~ .01655682117,04 
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TfNSW, a New South Wales Government 
agency 
Level -H-
338 Pit ti,;i 
680 George Street 
Sydney NSW 2000 
(02) 9200 0290 



For the attention of: 

With a copy to: 

Name: 

Address : 

Fax: 
For the attention of: 

OpCo 
Name: 
Address: 

Fax: 
For the attention of: 
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TfNSW's Representative 

TfNSW, a New South Wa les Government 
agency 
Level 5 
Tower A, Zenith Centre 
821 Pacific Highway 
Chatswood NSW 2067 
(02) 9200 0290 
Dc19ut'y' Director General, Trans19ort 
Projects DivisionJfNSW's Reoreseptatjye 

ALTRAC Light Rai l Partnership 
c/ Ca19el la Capital 
Level -3-1-
AMP Centre 
50 Brielgez 
2so Elizabeth Street 
S'y'elneySurry HjHs NSW rn.2.P.J..Q. 

(02) 8224 3800 
  

( ii) on and from the commencement date for use of the PDCS referred to in 
clause 58(b)(ii) : 

(A) be sent throug h the PDCS in accordance with the requirements set 
out in clause 58(e) and: 

(aa) in the case of a Notice from OpCo, be addressed to the 
TfNSW's Representative; or 

(bb) in the case of a Notice from TfNSW, be addressed to OpCo's 
Representative; or 

(B) in circumstances where the PDCS is temporari ly disabled or not 
operating , be issued in accordance with clause 58(c)(i). 

(d) Subject to clause 58(d)(iv), a comm unication is taken to be received by the 
add ressee: 

( i) ( in the case of a Notice sent through the PDCS) at the time recorded on the 
PDCS as being the time at which the Notice was sent; 

(ii) ( in the case of prepaid post sent to an address in the same country) 2 
Business Days after the date of posting; 

(i ii ) (in the case of internationa l post) 7 Business Days after the date of posting; 

(iv) (in the case of delivery by hand) on delivery; and 
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(v) (in the case of fax) at the time in the place to which it is sent equiva lent to 
the time shown on the transmission confirmation report produced by the fax 
machine from which it was sent, 

provided that if the communication would be deemed to be received on a day 
which is not a Business Day or after 5.00 pm on a Business Day, it is deemed to be 
received at 9.00 am on the next Business Day. 

(e) With respect to Notices sent through the PDCS: 

( i) all Notices must be submitted by the party making it or (on that party's 
behalf) by the solicitor for, or any attorney, director, secretary or authorised 
agent of, that party; 

(ii) only the text in any Notice, or subject to paragraph 58(e)(iii), any 
attachments to such Notice which are referred to in the Notice, wi ll form 
part of the Notice . Any text in the subject line wi ll not form part of the 
Notice; and 

( iii ) an attachment to a Notice will only form part of a Notice if it is uploaded to 
the PDCS in: 

(A) . pdf format; 

(B) a format compatib le w ith Microsoft Office; or 

(C) such other format as may be agreed between the parties in writing 
from time to time. 

(f) OpCo must: 

(i) ensure that it has internet access which is sufficient to facilitate use of the 
fu ll functionality of the PDCS; 

(ii) ensure that relevant personnel log on and use the PDCS and check whether 
Notices have been received on each Business Day; 

(iii) ensure all relevant personnel attend all necessary training required by 
TfNSW's Representative; 

(iv) advise TfNSW's Representatives of which personnel require access to the 
PDCS; 

(v) at all times, ensure that it has access to personnel trained in the use of the 
PDCS so as to be able to view, receive and submit communications 
(including Notices) using the PDCS; and 

(vi) as soon as practicable, at the first ava ilable opportunity following any period 
of time during which the PDCS is temporarily disabled or not operating, send 
all communications which have been issued pursuant to clause 58(c)(ii)(B) 
to TfNSW's Representative through the PDCS. 

(g) TfNSW has no liability for any losses OpCo may suffer or incur arising out of or in 
connection with its access to or use of the PDCS or any fai lure of the PDCS, and 
OpCo will not be entitled to make, and TfNSW wi ll not be liable upon, any Claim 
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against TfNSW arising out of or in connection with OpCo's access to or use of the 
PDCS or any failure of the PDCS. 

(a) In this clause, Security Interest has the meaning given to the term "security 
interest" in the PPSA. 

(b) If the terms of this deed constitute one or more Security Interests in favour of 
TfNSW: 

(i) OpCo agrees to promptly do anything (including executing any new 
document, obtaining consents, signing and producing documents, getting 
documents completed and signed and supplying information) which TfNSW 
may require for the purposes of: 

(A) ensuring that any Security Interest of TfNSW is enforceable, 
perfected and otherwise effective; 

(B) ensuring that any Security Interest of TfNSW is continuously 
perfected and/or perfected by control and/or perfected in a way that 
will reduce as far as reasonably possible the risk of a third party 
acquiring an interest in any property the subject of the Security 
Interest, to the extent possible under the PPSA; 

(C) enabling TfNSW to apply for registration, or give any notification, in 
connection with a Security Interest so that the Security Interest has 
the priority required by TfNSW; or 

(D) enabling TfNSW to exercise any right or power in connection with the 
Security Interest; 

(ii) OpCo agrees that it will bear all costs and expenses: 

(A) that it incurs in complying with clause 59(b)(i); and 

(B) incurred by TfNSW for the purposes set out in clause 59(b)(i); 

(iii) to the extent permitted by law, and in respect of any Security Interest 
created by this deed: 

(A) the parties contract out of sections 95, 121(4), 125, 130, 132(3)(d), 
132(4), 142 and 143 of the PPSA (to the extent, if any, mentioned in 
section 115(1) of the PPSA); 

(B) the application of Part 4.3 of the PPSA is contracted out of if that Part 
would apply by virtue of section 116(2) of the PPSA; and 

(C) OpCo waives its right to receive any verification statement in respect 
of any financing statement or financing change statement relating to 
a Security Interest, and also its right to receive any other notice 
required under the PPSA unless the provision of such notice cannot be 
excluded; 

(iv) the parties agree to the full extent permitted by law not to disclose 
information of the kind mentioned in section 275(1) of the PPSA; 
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(v) OpCo agrees that it will only authorise the disclosure of information under 
section 275(7)(c), or request information under section 275(7)(d), if TfNSW 
approves; 

(vi) TfNSW's Security Interest attaches to any proceeds (including any proceeds 
within the definition of that term in the PPSA) derived, directly or indirectly 
from any sale or dealing with the collateral that is the subject of the Security 
Interest or otherwise arising out of or relating to the collateral whether or 
not the sale or dealing is permitted under this deed; 

(vii) OpCo will not, without TfNSW's prior written consent, create, purport, or 
attempt to create or permit to exist any other Security Interest, however 
ranking, over the collateral; and 

(viii) for the avoidance of doubt, pursuant to section 80 of the PPSA, OpCo 
covenants not to assert any rights it would otherwise have under section 
80(1) of the PPSA and it is intended specifically that any person TfNSW 
assigns some or all of its rights and obligations under this deed should have 
the benefit of this covenant. 

60. PROPORTIONATE LIABILITY 

60.1 Exclusion of proportionate liability scheme 

(a) To the extent permitted by law, Part 4 of the Civil Liability Act 2002 (NSW) (and 
any equivalent statutory provision in any other state or territory) is excluded in 
relation to all and any rights, obligations or liabilities of either party under this 
deed whether these rights, obligations or liabilities are sought to be enforced in 
contract, tort or otherwise. 

(b) Without limiting the above, the rights, obligations and liabilities of TfNSW and 
OpCo under this deed with respect to proportionate liability are as specified in this 
deed and not otherwise, whether these rights, obligations or liabilities are sought 
to be enforced by a claim in contract, in tort or otherwise. 

60.2 Contractor not to apply proportionate liability scheme 

To the extent permitted by law: 

(a) OpCo must not seek to apply the provisions of Part 4 of the Civil Liability Act 2002 
(NSW) in relation to any claim by TfNSW against OpCo (whether in contract, tort or 
otherwise); and 

(b) if any of the provisions of Part 4 of the Civil Liability Act 2002 (NSW) are applied to 
any claim by TfNSW against OpCo (whether in contract, tort or otherwise), OpCo 
will indemnify TfNSW against any loss, damage, cost or expense that forms part of 
a claim by TfNSW against OpCo which TfNSW cannot recover from OpCo because of 
the operation of Part 4 of the Civil Liability Act 2002 (NSW). 

60.3 Subcontracts 

OpCo must: 

(a) in each Subcontract into which it enters for the performance of OpCo's Activities, 
include a term that (to the extent permitted by law) excludes the application of 
Part 4 of the Civil Liability Act 2002 (NSW) in relation to all and any rights, 
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obligations or liabilities of either party under each Subcontract whether these 
rights, obligations or liabilities are sought to be enforced by a claim in contract, 
tort or otherwise; and 

(b) require each OpCo Contractor to include, in any further contract that it enters into 
with a third party for the performance of OpCo's Activities, a term that (to the 
extent permitted by law) excludes the application of Part 4 of the Civil Liability Act 
2002 (NSW) in relation to all and any rights, obligations or liabilities of either party 
under each further agreement whether such rights, obligations or liabili ties are 
sought to be enforced by a claim in contract, tort or otherwise. 

61. TAXES 

61.1 Liability for Taxes 

(a) Subject to clause 61.2 (GST), OpCo must indemnify TfNSW against, and must pay 
TfNSW on demand the amount of, all Taxes (excluding Rates, Land Tax and any 
stamp or like duty (Duty), and any penalty, fine, charge or interest in respect of 
any Rates, Land Tax or Duty) incurred in connection with: 

(i) the negotiation, preparation, execution and registration of this deed or any 
Project Agreement; 

(ii) the transactions that this deed or any Project Agreement contemplates 
(including, for the avoidance of doubt, any Taxes in respect of Extra Land to 
which clause 12.11 (Extra Land) applies); and 

(iii) any amendment to, or any consent, approval, waiver, re lease or discharge 
of or under, this deed or any Project Agreement. 

(b) OpCo must ( or ensure that Finance Co must): 

(i) attend to the timely lodgement for stamping of the TfNSW Project 
Agreements and the Debt Financing Documents on or before the due date 
for lodgement prescribed by law (Lodgement Due Date); 

(ii) at least 20 Business Days prior to the Lodgement Due Date give TfNSW an 
estimate of the Duty payable (Duty Estimate) and an opportunity to review 
and comment on all submissions, correspondence and other materials 
before they are provided to the NSW Office of State Revenue and not refuse 
to adopt any changes to the contents of those documents or to the Duty 
Estimate that are reasonably requested by TfNSW provided that any 
changes are requested within 10 Business Days prior to the Lodgement Due 
Date: and 

( iii) give TfNSW a copy of all correspondence, notices and assessments issued by 
the NSW Office of State Revenue in connection with Duty payable in respect 
of the TfNSW Project Agreements, the Debt Financing Documents or any 
transaction contemplated by any of them, within 5 Business Days after OpCo 
receives the relevant correspondence, notices or assessments. 

(c) TfNSW wi ll pay and indemnify OpCo and any parties to the Debt Financing 
Documents against, and reimburse OpCo and any parties to the Debt Financing 
Documents for, all Duty (including any penalty, fine, charge or interest payable in 
respect of Duty) in respect of the TfNSW Project Agreements, the Debt Financing 
Documents or any document or transaction expressly contemplated by, any of 
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them which is payable to the State, the Chief Commissioner of State Revenue or 
the NSW Office of State Revenue, provided that TfNSW wi ll not pay, indemnify or 
reimburse OpCo for any Duty, penalty, fine, charge or interest payable in respect of 
Duty: 

(i) which results from any failure or any delay by OpCo: 

(A) in lodging a document required to be lodged with the NSW Office of 
State Revenue by the due date for lodgement prescribed by law; 

(B) in paying an amount to the NSW Office of State Revenue, for which 
OpCo has been put in immediately avai lable funds by TfNSW, by the 
due date for payment prescribed by law; 

( ii) arising from any Refinancing, a change to financiers or any cha nge in the 
equity interest of OpCo or t he OpCo Group; or 

( iii) for Extra Land to which clause 12.11 (Extra Land) applies 

(d) Without limiting clause 61.l(c), TfNSW must put OpCo in immediately available 
funds to pay the amount of the Duty Estimate to the NSW Office of State Revenue 
at least 5 Business Days prior to the Lodgement Due Date and OpCo must pay the 
amount of the Duty Estimate to the NSW Office of State Revenue by the 
Lodgement Due Date. OpCo must provide evidence of payment having been made 
(such as a copy of t he stamped page of a document or a receipt) to TfNSW within 5 
Business Days after receipt of such evidence. 

(e) If the NSW Office of State Revenue issues an assessment or reassessment for an 
amount greater than the Duty Estimate then, without limiting clause 61.l(c), OpCo 
must promptly notify TfNSW and TfNSW must put OpCo in immediately available 
funds to pay t he amount due to the NSW Office of State Revenue within the earlier 
of 10 Business Days after notification and at least 5 Business Days prior to the due 
date and OpCo must pay t he amount due to the NSW Office of State Revenue by 
the due date. 

(f) If the amount of Duty assessed by the NSW Office of State Revenue is less than 
the Duty Estimate, OpCo must, to the extent permitted by law, promptly seek a 
refund of the amount overpaid and pass any refund on to TfNSW within 5 Business 
Days of receipt. 

(g) TfNSW must pay OpCo and Finance Co, and indemnify OpCo and Finance Co 
against, all Rates and Land Tax, if any, in respect of the SLR Site until the end of 
the Term, provided t hat if the SLR Site or part t hereof becomes subject to Rates or 
Land Tax as a result of commercial opportunities under clause 23 (Commercial 
Opportunities), OpCo must pay for, or procure the payment of, such Rates and/or 
Land Tax and must, as soon as practicable after written request from TfNSW's 
Representative, arrange for the re levant Rates and Land Tax to be invoiced to 
OpCo and paid direct to the re levant Authority by OpCo in respect of that part of 
t he SLR Site. 

(h) OpCo must (or ensure that Finance Co must) promptly provide to TfNSW a copy of 
any notices, assessments or correspondence which it receives in relation to any 
Rates and Land Tax to which the indemnity in clause 61.l(g) applies. 
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(i) In the event that TfNSW is dissatisfied with any assessment, or threatened 
assessment, or notice in relation to the calculation of, any Duty, Rates or Land Tax 
which TfNSW is required to pay under this clause 61.1 (Liability for Taxes): 

61.2 GST 

(i) TfNSW may notify OpCo that it wishes to take carriage of negotiations with 
the relevant Authority in respect of the assessment, threatened assessment 
or notice (Tax Proceedings); 

(ii) TfNSW will be responsible for all costs in relation to the conduct, defence or 
settlement of the Tax Proceedings (including the costs of OpCo in providing 
any co-operation or assistance); 

(iii) subject to TfNSW complying with its obligations under this clause 61.l(i), 
OpCo will provide (or ensure that Finance Co provides) all reasonable 
assistance to TfNSW in relation to the conduct, defence or settlement of the 
Tax Proceedings, including, if requested by TfNSW, to be named as the 
taxpayer in any objections or appea ls; 

(iv) TfNSW must act in good faith at all times; 

(v) TfNSW must not take any action which it is objectively unreasonable to take 
in all the circumstances; 

(vi) TfNSW must pay to OpCo so much of any Tax as is required by the relevant 
Authority to be paid in relation to the Tax Proceedings; 

(vii) TfNSW must provide to OpCo an indemnity in a form agreed to by OpCo 
(such agreement to not be unreasonably withheld or delayed) against al l 
liability, loss, damage, cost, expense, judgment, charge, diminution in value 
or deficiency which may result from any action taken at the request of 
TfNSW by OpCo in connection with the conduct of the Tax Proceedings; and 

(viii) TfNSW wi ll liaise with and keep OpCo and Finance Co informed of its 
negotiations, and provide copies of all relevant correspondence to OpCo and 
Finance Co on a timely basis. 

(a) (Interpretation): 

(i) Except where the context suggests otherwise, terms used in this clause 61.2 
(GST) have the meanings given to those terms by the GST Act (as amended 
from time to time). 

(ii) Any part of a supply that is treated as a separate supply for GST purposes 
( including attributing GST payable to tax periods) w ill be treated as a 
separate supply for the purposes of this clause 61.2 (GST). 

(iii) Unless otherwise expressly stated, all consideration to be provided under 
this deed is exclusive of GST. Any consideration that is specified to be 
inclusive of GST must not be taken into account in calcu lating the GST 
payable in relation to a supply for the purpose of this clause 61.2 (GST). 

(iv) A reference to something done (including a supply made) by a party 
includes a reference to something done by any entity through which that 
party acts. 
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(b) (Reimbursements): Any payment or reimbursement required to be made under 
this deed that is calculated by reference to a cost, expense, or other amount paid 
or incurred will be limited to the total cost, expense or amount less the amount of 
any input tax credit to which an entity is entitled for the acquisition to which the 
cost, expense or amount relates. 

(c) (Additional amount of GST payable): Subject to clause 61.2(e), if GST becomes 
payable on any supply made by a party (Supplier) under or in connection with this 
deed: 

(i) any amount payable or consideration to be provided under any provision of 
this deed ( other than this clause 61.1 ( GST) ), for that supply is exclusive of 
GST; 

(ii) any party (Recipient) that is required to provide consideration to the 
Supplier for that supply must pay an add itiona l amount to the Supplier equal 
to the amount of the GST payable on that supply (GST Amount), at the 
same time as any other consideration is to be first provided for that supply; 
and 

( iii ) the Supplier must provide a Tax Invoice to the Recipient for that supply, no 
later than the time at which the GST Amount for that supply is to be paid in 
accordance with clause 61.2(c)(ii). 

(d) (Variation of GST): 

(i) If the GST Amount properly payable in relation to a supply (as determined in 
accordance with clause 61.2(c) and clause 61.2(e)), varies from the 
additiona l amount paid by the Recipient under clause 61.2(c), then the 
Supplier will provide a co rresponding refund or credit to, or wi ll be entitled 
to receive the amount of that variation from, the Recipient. Any payment, 
credit or refund under this clause 61.2(d) is deemed to be a payment, credit 
or refund of the GST Amount payable under clause 61.2(c). 

(ii) The Supplier must issue an Adjustment Note to the Recipient in respect of 
any adjustment event occurring in relation to a supply made under or in 
connection with this deed as soon as reasonably practicable after the 
Supplier becomes aware of the adjustment event. 

(e) (Exchange of non-monetary consideration): 

( i) To the extent that the consideration provided for the Supplier's Taxable 
Supply to which clause 61.2(c) applies is a Taxable Supply made by the 
Recipient (the Recipient Supply), the GST Amount that wou ld otherwise be 
payable by the Recipient to the Supp lier in accordance with clause 61.2(c) 
wi ll be reduced by the amount of GST payable by the Recipient on the 
Recipient Supply. 

( ii) The Recipient must issue to the Supplier an invoice for any Recipient Supply 
on or before the time at which the Recipient must pay the GST Amount in 
accordance w ith clause 61.2(c) (or the time at which such GST Amount 
wou ld have been payable in accordance with clause 61.2(c) but for the 
operation of clause 61.2(e)). 

(f) (No merger): This clause will not merge on completion or termination of this 
deed. 
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62. GENERAL 

62.1 Certification 

For the purposes of this deed, a copy of a document will be regarded as duly certified by 
OpCo if it is certified as a true copy by a director, secretary or general manager of OpCo. 

62.2 Cost of performing obligations 

Each party must perform its obligations under this deed at its own cost, unless expressly 
provided otherwise. 

62.3 Governing law 

This deed is governed by and must be construed according to the law applying in New 
South Wales. 

62.4 Amendments 

This deed may only be varied by a deed executed by or on behalf of each party. 

62.5 Waiver 

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial 
exercise or enforcement of, a right, power or remedy provided by law or under this 
deed by a party does not preclude, or operate as a waiver of, the exercise or 
enforcement, or further exercise or enforcement, of that or any other right, power 
or remedy provided by law or under this deed. 

(b) A waiver or consent given by a party under this deed is only effective and binding 
on that party if it is given or confirmed in writing by that party. 

( c) No waiver of a breach of a term of this deed operates as a waiver of another 
breach of that term or of a breach of any other term of this deed. 

62.6 Survival of certain provisions; no merger 

(a) Without limiting clause 62.13(a): 

( i) clauses 1 (Definitions and interpretation), 5 .1 ( TfNSW's Representative), 
11.2 (Information Documents), 13.11 (Design life), 21.l(f), 21.14 (Final 
inspection), 22 (Security), 25.9 (Interest), 25.10 (Set-off), 38 (Indemnity 
and liability exclusions), 43.11 (Consequences of termination), 43.12 
(Termination Payments), 43.14A (Options relating to BIN after termination}. 
44 (Transition Out provisions), 46 .1 (Records), 4 7 (Disclosure, 
confidentiality and publicity), 48 (Intellectual Property), 55 (Representations 
and Warranties), 56 (Dispute resolution), 57 (Notice of Claims), 58 
(Notices), 59 (PPSA), 60 (Proportionate liability), 61 (Taxes), 62 (General), 
the representations, warranties and indemnities given by OpCo under this 
deed and any other provisions which are expressed to survive termination 
(together, the Surviving Clauses) will survive rescission, termination or 
expiration of this deed; and 

(ii) if this deed is rescinded or terminated, no party will be liable to any other 
party except: 

(A) under the Surviving Clauses; or 
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(B) in respect of any breach of this deed occurring before such rescission 
or termination. 

(b) No right or obligation of any party will merge on completion of any transaction 
under this deed. All rights and obligations under this deed survive the execution 
and delivery of any transfer or other document which implements any transaction 
under this deed. 

62. 7 Further acts and documents 

Each party must promptly do all further acts and execute and deliver all further 
documents (in form and content reasonably satisfactory to that party) required by law or 
reasonably requested by another party to give effect to this deed. 

62.8 Consents 

A consent required under this deed from a party may be given or withheld, or may be 
given subject to any conditions, as that party (in its absolute discretion) thinks fit, unless 
this deed expressly provides otherwise. 

62.9 No representation or reliance 

(a) Each party acknowledges that no party (nor any person acting on a party's behalf) 
has made any representation or other inducement to it to enter into this deed, 
except for representations or inducements expressly set out in this deed. 

(b) Each party acknowledges and confirms that it does not enter into this deed in 
reliance on any representation or other inducement by or on behalf of any other 
party, except for representations or inducements expressly set out in this deed. 

62.10 Severance 

If at any time any provision of this deed is or becomes illegal, invalid or unenforceable in 
any respect under applicable law, that provision is to be severed to the extent necessary 
to make this deed enforceable, and it will not affect or impair the legality, validity or 
enforceability of any other provision of this deed. 

62.11 Exercise of remedies 

(a) If OpCo breaches any of its obligations under this deed or any other Project 
Agreement, TfNSW may exercise any or all of the rights and powers and pursue 
any or al l of the remedies available to TfNSW under the Project Agreements and/or 
enforce any other legal or equitable remedy available under applicable law. 

(b) Each and every right, power and remedy of TfNSW is cumulative and in addition to 
any other right, power and remedy, whether under a Project Agreement or 
applicable law, which may be exercised by TfNSW and the exercise of a right, 
power or remedy wi ll not be construed to be a waiver of the right to exercise any 
other right, power or remedy. 

(c) No delay or omission by TfNSW in the exercise of any right, power or remedy will 
impair such right, power or remedy or constitute a waiver of the relevant breach. 

62.12 Entire agreement 

To the extent permitted by law, in relation to its subject matter, this deed: 
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(a) embodies the entire understanding of the parties, and constitutes the entire terms 
agreed by the parties; and 

(b) supersedes any prior written or other agreement of the parties. 

62.13 Indemnities 

(a) Each indemnity in this deed is a cont inuing ob ligation, separate and independent 
from the other obligations of the parties, and survives termination, completion or 
expiration of this deed. 

(b) It is not necessary for a party to incur expense or to make any payment before 
enforcing a right of indemnity conferred by this deed. 

(c) A party must pay on demand any amount it must pay under an indemnity in this 
deed. 

(d) Where OpCo gives any indemnity or release to TfNSW under any of the Project 
Agreements, it gives an equivalent indemnity and release to the State. TfNSW 
holds for itself and on trust for the State the benefit of each such indemnity and 
release in this deed. 

(e) OpCo holds for itself and on trust for the parties to the Debt Financing Documents 
the benefit of the indemnities in clause 61.l(c). 

(f) Each party must use reasonable endeavours to mitigate any Loss for which it would 
be indemnified by the other party under this deed. 

62.14 Counterparts 

This deed may be executed in any number of counterparts and by the parties on separate 
counterparts. Each counterpart constitutes the deed of each party who has executed and 
delivered that counterpart. 

62.15 Attorneys 

Each person who executes this deed on behalf of a party under a power of attorney 
declares that he or she is not aware of any fact or ci rcumstance that might affect his or 
her authority to do so under that power of attorney. 

62.16 Relationship between TfNSW and OpCo 

Nothing in, or contemplated by, this deed or any other TfNSW Project Agreement will be 
construed or interpreted as: 

(a) constituting a relationship between TfNSW and OpCo, or any other person, of 
partners, joint venturers, fiduciaries, employer and employee or principal and 
agent; or 

(b) imposing any general duty of good faith on TfNSW to OpCo or its Associates in 
relation to or arising out of this deed, other than to comply with the obligations (if 
any) expressly stated to be assumed by TfNSW under this deed or any other 
TfNSW Project Agreement on a good faith basis. 
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62.17 Contract documents to be in English 

All documentation in computer readable or other written forms brought (whether before 
or after the date of this deed) or required to be brought into existence as part of, or for 
the purpose of, performing OpCo's Activities, and which must be provided to TfNSW, must 
be written in the English language. 

62.18 Vienna convention 

The UN Convention on Contracts for the International Sa le of Goods (1980) does not 
apply to this deed. 

62.19 Civil penalties 

Clause 21.8 (Asset Management Failures) and Schedule D1 (Service Payment Regime) are 
civil penalty provisions for the purposes of section 38 of the Passenger Transport Bi/11990 
(NSW). 
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Executed as a deed. 

EXECUTED on behalf of TRANSPORT 
FOR NSW by its authorised 
sele§ate~ I N THE PRESENCE OF: 

Signature of Witness 

Name of Witness ( print) 

ElEeeutieA VersieAFacjljtatjop yersjop 

Authorised ~ .Qttiw 

Name of Authorised ~ .Qttiw (print ) 

Signed by the AL TRAC Light Rail Partnership by being signed by each of its partners as 
at the date of this deed 

SIGNED, SEALED AND 
DELl'IERED EXECUJ ED by AL TRAC 
LIGHT RAIL 1 PTY LIMITED ACN 603 
192 203 as trustee for ALTRAC LIGHT 
RAIL TRUST 1: 

Director 

Name of Director (print) 

SIGNED, SEALED AND 
DELl'IEREDEXECUJED by AL TRAC 
LIGHT RAIL 2 PTY LIMITED ACN 603 
194 476 as tru stee for ALTRAC LIGHT 
RAIL TRUST 2: 

Company Secretary/Director 
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Director 

Name of Director (print) 

Director 
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Name of Company Secretary/Director (print) 

SIGNED, SEALED AND DELIVERED by 
AL TRAC LIGHT RAIL 3 PTY LIMITED 
ACN 603 190 601 as trustee for 
AL TRAC LIGHT RAIL TRUST 3 by its 
Attornevattorpey IN THE PRESENCE OF: 

Witness 

Name of Witness (print) 
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Name of Director (print) 

Attorney 

Name of Attorney (print) 

354 



SCHEDULE 2 - VARIED PROJECT DEED SCHEDULES 

AUSTRALIA \BK\6555296 74. 05 



Schedule A14 

NOT USED 

Schedule A14 

Facilitation Version 



Schedule A16 

GSF Act Deed Poll of Guarantee 

(Clause 1.1) 

Schedule A16 I 
Facilitation Version 



Sydney Light Rail 

GSF Act Deed Poll of Guarantee 

SENSITIVE: NSW GOVERNMENT 
Sydney Light Rail PPP Project 

GSF Act Deed Poll of Guarantee 

Facilitation version 

The Honourable Dominic Perrottet, Treasurer, for and on behalf of the 
Crown in right of the State of New South Wales 

SENSITIVE: NSW GOVERNMENT 
Page 1 of 11 
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SENSITIVE: NSW GOVERNMENT 
Sydney Light Rail PPP Project 

GSF Act Deed Poll of Guarantee 

Execution version 

Sydney Light Rail GSF Act Deed Poll of Guarantee 

Date 

By 

2019 

The Honourable Dominic Perrottet, Treasurer, for and on behalf of the Crown in 
right of the State of New South Wales (The State) 

In favour of each Beneficiary (as defined in clause 1.1 below) 

Background 

A. Pursuant to subsections 6.23(1) and (3) of the Act, upon the recommendation of the Portfolio 
Minister and with the approval of the Treasurer, OpCo is to contract with TfNSW for the Project 
upon the terms set out in the Guaranteed Documents. 

B. The Beneficiaries and TfNSW have requested the State give this Guarantee of the payment of 
the Guaranteed Money pursuant to section 6.27 of the Act. 

C. Pursuant to section 6.27(3) of the Act, the Treasurer has the authority to enter into and 
execute this Guarantee of the payment of the Guaranteed Money. 

D. This Guarantee supersedes the Sydney Light Rail PAFA Act Deed Poll of Guarantee dated 17 
December 2014. 

Operative provisions 

1. Definitions and interpretation 

1.1 Definitions 

The defined terms in clauses 1.1 to 1.3 of the Project Deed have the same meaning in this 
Guarantee unless a term is defined in this Guarantee, in which case the meaning given in this 
Guarantee will prevail. 

Also in this Guarantee: 

Act means the Government Sector Finance Act 2018 (NSW). 

Beneficiaries means: 

(a) OpCo; 

(b) Finance Co; and 

(c) the Security Trustee 

and Beneficiary means any of them. 

Guarantee means this Deed Poll of Guarantee. 

Guaranteed Documents means the documents listed in Schedule 1 to this Guarantee. 

Guaranteed Money means all money the payment of which from time to time forms part of the 
Obligations. 
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Obligations means all the liabilities and obligations of TfNSW to any or all of the Beneficiaries 
under or by reason of any Guaranteed Document and includes any liabilities or obligations 
which: 

(a) are liquidated or unliquidated; 

(b) are present, prospective or contingent; 

(c) are in existence before or come into existence after the date of this Guarantee; or 

(d) sound in damages only. 

Permitted Dealing means: 

(a) any transfer, assignment, novation or other dealing with the rights, title, interest or 
obligations of a Beneficiary under the Guaranteed Documents and this Guarantee 
which is permitted under the terms of the Guaranteed Documents; 

(b) the granting by a Beneficiary of any mortgage, charge or encumbrance over its 
rights, title or interest under the Guaranteed Documents and this Guarantee which 
is permitted under the terms of the Guaranteed Documents; or 

(c) any transfer, assignment, novation or other dealing with the rights, title, interest or 
obligations of a Beneficiary under the Guaranteed Documents and this Guarantee 
pursuant to the terms of the Guaranteed Documents upon enforcement of any 
mortgage, charge or encumbrance referred to in paragraph (b). 

Portfolio Minister means, at any time, the person appointed as the Minister for Transport and 
Roads for the State of New South Wales. 

Project Deed has the meaning given to that term in paragraph 1 of Schedule 1 to this 
Guarantee. 

Restructure Effective Date has the meaning given in the Restructure Coordination Deed. 

Security Trust means any security trust referred to in the Financiers Tripartite Deed as the 
trust of which the Security Trustee acts as trustee. 

Term means the period from the Restructure Effective Date until the date upon which TfNSW 
has fully discharged the payment of all the Guaranteed Money (including any payment of 
termination payments and interest thereon) under the last of the Guaranteed Documents to 
remain in force. 

TfNSW means Transport for NSW (ABN 18 804 239 602), a New South Wales government 
agency constituted under section 3C of the Transport Administration Act 1988 (NSW). 

Treasurer means, at any time, the person appointed as the Treasurer for the State of New 
South Wales. 

1.2 Rules for interpreting this Guarantee 

(a) Except where the context otherwise requires, a reference in this Guarantee to: 

(i) a singular number includes a reference to the plural number and vice 
versa; 

(ii) any gender includes a reference to the other genders and each of them; 
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(iii) any person or company shall mean and include the legal personal 
representatives, successors in title and permitted assigns of such person 
or company as the circumstances may require; 

(iv) a company includes a corporation and person and vice versa; 

(v) TfNSW shall, in the event that any of it ceases to exist or is 
reconstituted, renamed or replaced or that its powers or functions or any 
of them are transferred to any other entity, refer respectively to any such 
entity, body or group established or constituted in lieu thereof or 
succeeding to similar powers or functions; 

(vi) statutes, regulations, ordinances or by-laws shall be deemed for all 
purposes to include a reference to any statutes, regulations, ordinances 
or by-laws amending, consolidating or replacing the same from time to 
time; 

(vii) month shall be construed as a reference to a calendar month; 

(viii) a receiver includes a receiver and manager and a liquidator includes a 
provisional liquidator and official manager; and 

(ix) this Guarantee or a Guaranteed Document is a reference to this 
Guarantee or a Guaranteed Document, as applicable, as that document 
may from time to time be amended, assigned, novated, supplemented, 
varied or replaced in accordance with its terms. 

(b) Where a word or phrase is given a defined meaning in this Guarantee, any other 
part of speech or other grammatical form in respect of such word or phrase shall, 
unless the context otherwise requires, have a corresponding meaning. 

( c) The illegality of any provision of this Guarantee shall not affect the validity or 
enforceability of any other provision. 

(d) The headings and index used in this Guarantee are for convenience only and shall 
not affect the interpretation of this Guarantee. 

1.3 Business days 

(a) A "business day" means a day which is not a Saturday, Sunday or public holiday in 
the State of New South Wales. 

(b) Where any time limit pursuant to this Guarantee falls on a day which is not a 
business day then that time limit shall be deemed to expire on the next business 
day. 

1.4 Multiple parties 

Where any covenant, condition, agreement, warranty or other provision of this Guarantee 
expressly or impliedly binds more than one person then it shall bind each such person 
severally and all such persons jointly. 

SENSITIVE: NSW GOVERNMENT 
Page 5 of 11 



2. Guarantee 

2.1 Guarantee 

SENSITIVE: NSW GOVERNMENT 
Sydney Light Rail PPP Project 

GSF Act Deed Poll of Guarantee 

Facilitation version 

(a) On and from the Restructure Effective Date, in accordance with the provisions of 
this Guarantee, the State hereby, in accordance with and pursuant to section 6.27 
of the Act, unconditionally and irrevocably guarantees to each Beneficiary the 
payment by TfNSW of the Guaranteed Money provided that there shall be no 
liability upon the State under this Guarantee with respect to TfNSW unless and 
until: 

(i) there has been a failure on the part of TfNSW to fully and completely pay 
the Guaranteed Money when due; 

(ii) any period of time allowed to TfNSW under the Guaranteed Documents 
to remedy its failure to pay the Guaranteed Money has expired; and 

(iii) the relevant Beneficiary has served written notice upon the State 
advising of such failure by TfNSW and requiring the State to satisfy its 
obligations under this Guarantee within 21 business days after receipt of 
such notice. 

(b) Subject to clause 2.1(a), this Guarantee shall be a continuing guarantee 
notwithstanding any settlement of account, intervening payment or other matter or 
thing whatsoever to the contrary and the State's liability as guarantor shall not be 
affected by anything which might otherwise have that effect at law or in equity. 

(c) Subject to clause 2.1(a), the State shall be and continue to be liable under this 
Guarantee in respect of the payment of the Guaranteed Money notwithstanding the 
determination or novation of the Guaranteed Documents as a Permitted Dealing or 
the abolition of or other circumstance resulting in the cessation of TfNSW. 

(d) This Guarantee is irrevocable and shall remain in force until expiration of the Term. 

(e) The Beneficiaries shall not, except pursuant to a Permitted Dealing, without the 
prior written consent of the State, assign or encumber the benefit of this Guarantee. 
The State acknowledges that OpCo has encumbered or assigned or will encumber 
or will assign by way of mortgage, charge or grant of a security interest under the 
Personal Property Securities Act 2009 (Cth), their right, title and interest in and to 
the Guaranteed Documents and/or the Guarantee and that such dealing is a 
Permitted Dealing. 

(f) Nothing in this Guarantee shall be construed as a waiver by the State of any of the 
provisions of the Act and this Guarantee is to be read subject to the provisions of 
the Act. 

(g) The obligations of the State under this Guarantee are absolute, unconditional and 
irrevocable, and are not released, discharged or otherwise affected by anything 
which but for this provision might have that effect or might at law terminate or permit 
termination of this Guarantee or any of its provisions or excuse compliance with or 
performance of, or provide a defence to any proceedings to enforce, the State's 
obligations under this Guarantee. 

2.2 Independent Obligation 

This Guarantee is independent of and unaffected by any other right or remedy which a 
Beneficiary may hold at any time in respect of the payment of the Guaranteed Money. 
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(a) the recommendation of the Portfolio Minister and the approval of the Treasurer 
authorising TfNSW to enter into a "joint financing arrangement" (as defined in the 
Act) on the terms set out in the Guaranteed Documents have been issued and are 
in full force and effect; 

(b) it is authorised to issue this Guarantee under the Act and the execution, delivery 
and performance by it of this Guarantee and the transactions under this Guarantee 
do not and will not contravene any applicable law, rule of equity, regulation or 
official directive; and 

(c) its obligations under this Guarantee are valid, binding and enforceable against it in 
accordance with their terms. 

3. Notices 

(a) Any notice or demand to be given or made to or by the State or a Beneficiary must 
be in writing delivered by hand or posted by prepaid post to the postal address of 
the recipient listed below or as notified by the relevant party to the other parties 
from time to time. 

To the State: 

C/- NSW Treasury 
52 Martin Place 
Sydney NSW 2001 

Attention: Executive Director, Infrastructure & Structured Finance Unit 

To a Beneficiary: 

The address of the relevant Beneficiary as set out in the Notices provision of the 
Project Deed or the Financiers Tripartite Deed (as applicable) from time to time. 

(b) Any notice given under this clause 3 shall be deemed to be given: 

(i) if delivered, upon receipt; and 

(ii) if mailed, upon the date six business days after posting. 

4. General 

4.1 Sovereign Immunity 

Subject only to the provisions of the Crown Proceedings Act 1988 (NSW), the State waives to 
the fullest extent permitted by the laws of the State of New South Wales any right to immunity 
from set-off, legal proceedings, attachment prior to judgment or any other attachment or 
execution of judgment or process on the grounds of sovereignty of itself and its property in 
respect of its obligations under this Guarantee. 
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A Beneficiary may exercise its rights, powers and remedies pursuant to this Guarantee at its 
discretion and separately or concurrently with any other right, power or remedy. A single or 
partial exercise of a right, power or remedy by a Beneficiary does not prevent further exercise 
of that right or of any other right, power or remedy and failure by a Beneficiary to exercise or 
delay in exercising a right, power or remedy does not prevent its exercise. 

4.3 Waiver 

A provision or a right created under this Guarantee may not be waived except by instrument in 
writing signed by the person granting the waiver. 

4.4 Governing Law 

This Guarantee is to be governed and interpreted by reference to the laws of the State of New 
South Wales and the State and the Beneficiaries irrevocably submit to the exclusive 
jurisdiction of the Courts of the State of New South Wales and Courts having jurisdiction in 
appeals therefrom. 

4.5 Variation of Arrangements 

(a) No variation to or amendment of any term of this Guarantee may be made except 
by instrument in writing signed by the Treasurer (or a person appointed by the 
Treasurer). 

(b) This Guarantee cannot be varied, amended, replaced, restated, novated, revoked 
or terminated without the prior written consent of all of the Beneficiaries. Any such 
purported action without that prior written consent will be of no effect. 

4.6 Enforcement Costs 

The State agrees to reimburse each Beneficiary for any reasonable costs or expenses 
reasonably incurred by it in connection with the enforcement of its rights under this Guarantee. 

4. 7 Deed poll 

(a) This Guarantee: 

(i) is a deed poll entered into and made by the State in favour of and for the 
benefit of; and 

(ii) may be relied on and is enforceable by, 

each Beneficiary from time to time even though the entity that is the Beneficiary is 
not party to this Guarantee or may not be in existence at the time of execution and 
delivery of this Guarantee. 

(b) Without limiting the operation of this clause, the State acknowledges that without 
prejudice to any rights of TfNSW under the Guaranteed Documents: 

(i) the Security Trustee acts as trustee of a Security Trust and holds its 
rights under this Guarantee for the benefit of the Debt Financiers from 
time to time; 
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(ii) the Security Trustee may be replaced from time to time and this 
Guarantee continues for the benefit of any replacement Security Trustee; 
and 

(iii) the State's liability to the Security Trustee is not affected by a change in 
the Security Trustee or Debt Financiers from time to time. 
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The following documents, as amended, supplemented or varied from time to time, form the basis of the 
joint financing arrangement for the Sydney Light Rail PPP Project: 

1. Sydney Light Rail PPP Project Deed between TfNSW and OpCo dated 17 December 2014, as 
amended from time to time ("Project Deed"); 

2. Financiers Tripartite Deed (as defined in the Project Deed); 

3. Equity Purchase Deed (as defined in the Project Deed); 

4. Receivables Purchase Deed (as defined in the Project Deed); 

5. Payment Directions Deed (as defined in the Project Deed); 

6. Settlement Deed (as defined in the Project Deed); 

7. Restructure and Coordination Deed (as defined in the Project Deed); 

8. RIN Direct Deed (as defined in the Project Deed); and 

9. such other documents as are approved in writing from time to time by the Treasurer. 
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Executed as a deed poll. 

Signed, sealed and delivered by The 
Honourable Dominic Perrottet, Treasurer 
for and on behalf of the Crown in right of 
the State of New South Wales in the 
presence of: 

Signature of witness 

Name of witness 
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Signature of the Treasurer 

Dominic Perrottet 

Name 
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Schedule A18 

Dispute resolution procedures 

(Clause 56) 

1. 

1.1 

1.2 

BISPUTE A¥0IBANCE BOARBNOT USED 

Bisp1:1te Aveidanee Beard 's fl:lnetien 

(a) The Dis13ute AvoidaAce BoaFd has beeA coAstituted uAdeF the DAB AgFeemeAt. 

(b) IA 13erfoFmiAg its fuActioAs the Dis13ute A•,oidaAce BoaFd must com13ly w ith this 
Schedule A18 (Dispute resolution procedures) aAd the DAB AgFeemrnt. 

(c) The Dis13ute AvoidaAce BoaFd may ex13Fess aA 013iAi0A OF a view wheFe asked to do 
so but that 013iAioA OF view will Rot be biAdiAg U(30A ti'le 13aFties uAless ti'le 13aFties 
agFee iA wFitiAg to be bouAd by it. 

(d) The Dis13ute AvoidaAce BoaFd will be deemed to be Rot actiAg as aFbitmtoFs. 

(e) Each (3aFty must 13rnvide all FeasoAable assistaAce to ti'le Dis13ute AvoidaAce BoaFd 
iA fu lfilliAg its fuActioAs iAcludiAg: 

(f) 

(g) 

(i) 

( ii) 

(3FovidiAg all iAfoFmatioA it FeasoAably Fequests; aAd 

makiAg a-.·ailable to ti'le Dis13ute AvoidaAce BoaFd access to ti'le SLR Site aAd 
a(3(3F0(3Fiate facilities as FequiFed. 

FoF ti'le (3UF(3oses of eAabliAg it to fulfi l its fuActioAs, ti'le Dis13ute AvoidaAce BoaFd 
wi ll IEee13 itself iAfoFmed as to ti'le (3FogFess of O13Co's Activities aAd iA 13aFticulaF 
aAy issues affectiAg ti'le successful 13rngressioA of O13Co's Activities. 

O13Co may, witi'I Tf~JSW's coAseAt, i'lave a Fe(3FeseAtati',e of aA',' CoFe CoAtmctor 
atteAd aAy meetiAg witi'I ti'le Dis13ute AvoidaAce BoaFd as aA obseFveF. 

Replaeement ef Bisp1:1te A-.·eidanee Beard member 

( a ) If a membeF of the Dis13ute AvoidaAce BoaFd decliAes to act, FesigAs, is uAable to 
act OF ti'le membeF's a1313o iAtmeAt is termiAated iA accoFdaAce witi'I ti'le DAB 
Ag Fee me At: 

( i) 

( ii) 

if that member is the ci'laiF(3eFSOA: 

(A) 

(B) 

ti'le 13aFties must, witi'liA 30 BusiAess Days of a membeF decliAiAg to 
act, FesigAiAg, beiAg UAable to act, OF i'laviAg ti'leiF a(3(30iAtmeAt OR 
ti'le Dis13ute Avo idaAce BoaFd termiAated, rndeavour to agFee iA 
writiAg to a1313oiAt a Fe13lacemeAt member 't\'ho ,,..,ill become ti'le Rew 
ci'lair(3eFSOA; OF 

if the 13arties aFe uAable to ag ree, ti'le remaiAiAg two members wi l l 
a1313oiAt a re13lacemeAt member wi'lo will become ti'le Rew 
ci'lair13ersoA ; aAd 

if that m ember is Rot ti'le ci'laiF(3eFsoA: 
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(A) 

(B) 
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if the 13arties have 13revieusly agreed u13eA eAe er mere reserve 
members fer the Dis13ute AveidaAce Beard, aAd eAe er mere such 
members are wi lliAg aAd able te act eA the Dis13ute AveidaAce Beard, 
the 13arty that AemiAated the member te be re13laced wil l a1313eiAt eAe 
ef the reserve members te the Dis13ute AveidaAce Beard ; er 

if Ae reserve members have beeA agreed betweeA the 13arties er AeAe 
ef the reseF've members are wi lliAg aAd able te act eA the Dis13ute 
AveidaAce Beard, the 13arty that AemiAated the member te be 
re13laced must AemiAate a re13 lacemeAt member satisfactery te the 
ether 13arty. 

If, withiA 30 BusiAess Days ef a member decliAiAg te act, resigAiAg, beiAg uAable 
te act, er ha-.·iAg their a1313eiAtmeAt eA the Dis13ute AveidaAce Beard termiAated, 
the member has Aet beeA re13 laced by a 13erseA a1313eiAted iA accerdaAce with 
clause 1.2(a), either 13arty may request the PresideAt er ActiAg PresideAt ef t he 
Austral iaA CeAtre fer IAternatieAal Cemmercia l ArbitratieA (AC!CA) te AemiAate a 
re13 lacemeAt member. This a1313eiAtmeAt will be fiAa l aAd ceAclusi·te . 

The 13arties, the remaiAiAg members aAd the Aew member must eAter iAte a 
re13 lacemeAt Dis13ute AveidaAce Beard agreemeAt eA substaAtially the same terms 
as the DAB AgreemeAt. 

Terfflinatien ef Dispttte A..-eidanee Beard 

The a1313eiAtmeAt ef aAy member ef the Dis13ute AveidaAce Beard may be termiAated by· 
mutual agreemeAt ef beth 13arties, but Aet by Trnsw er 013Ce actiAg aleAe. UAless 
etherwise agreed by beth 13arties, the DAB Ag reemeAt wil l termiAate u13eA the later ef: 

(a) 

(b) 

the Dis13ute AveidaAce Beard haviAg 13revided its e13iAieA iA accerdaAce with clause 
56.9 (Obtaining DiSf)ute Ab•oidance Boarcf's opinion) ef the 013erati·.-e Pre-.·isieAs iA 
respect ef all Disputes that were refeFFed te it; aAd 

the Date ef FiAal CempletieA. 

EXPERT DETERMINATION RULES 

Expert Determjpatjoo of Qperatjoos phase pjsputes 

(a) Any expert determination referred under clause 56.10 (Expert 
determination56,7(c)(jj)(B) of the Operative Provisions is to be conducted by: 

(i) an independent industry expert agreed in writing by TfNSW and OpCo. For 
this purpose, each party will nominate two preferred independent industry 
experts; or 

(ii) an independent industry expert appointed by the President or Acting 
President of ACICA iA ~lew Seuth Wales where: 

(A) the parties are unable to agree upon an independent industry expert 
within 30 Business Days after the Executive Negotiators have agreed 
in writing to refer the Dispute to expert determination under clause 
2(a)(i) of this Schedule A18 (Dispute resolution procedures); or 

(B) an independent industry expert agreed under clause 2(a)(i) of this 
Schedule A18 (Dispute resolution procedures): 
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(aa) is unavailable; 

(bb) declines to act; 

facjJitatioo version 

( cc) does not respond within 10 Business Days to a request by one 
or both parties for advice as to whether he or she is able to 
conduct the determination; or 

(dd) does not make a determination within the time specified in the 
rules for expert determination. 

(b) An expert determination conducted under clause 56.10 (Expert determination) of 
the Operative Provisions is not an arbitration and the expert is not an arbitrator. 

~ The expert may reach a decision from his or her own knowledge and expertise. 

@ fet-The expert determination must be made in accordance with this deed and the 
rules for the expert determination process in Attachment Al (Expert Determination 
Agreement) or such other rules as the expert may in his or her absolute discretion 
require. 

W fer The expert must: 

(i) disclose to the parties any interest he or she has in the outcome of the 
determination; and 

(ii) not communicate with one party to the determination without the 
knowledge of the other. 

ill fer-Each party must: 

(i) bear its own costs in respect of any expert determination; and 

(ii) pay one-half of the expert's costs. 

@ fB-The expert will not be liable to the parties arising out of, or in any way in 
connection with, the expert determination process, except in the case of fraud. 

ti!), ffit-The parties must enter into an agreement with the appointed expert on the 
terms prescribed lD.....Attachment Al (Expert Determination Agreement) or such 
other terms as the parties and the expert may agree. 

ill Jhjs dause 2, 1 does pot apply to Delivery Phase pjsputes, 

Expert Determjnatjon of Delivery phase Disputes 

[aa} Ip this dause 2,2, "Referrjna party" meaps; 

a party who jptepds to refer a Peliyery Phase Dispute to expert 
determjpatjop pursuapt to dause 56 6A[e}; or 

io the case of a Peliverv Phase Pisoute which bas been referred to exoert 
determination bv aareeme□t oursuaot to clause 56,6A(fl0ii), the oartv who 
jssued the Letter of Dispute upder dause 56,3 of the Qperatjye Proyjsjops 
[referred to as 'Party 8' iP the Qperatjye Proyjsjops), 

@ Any expert determjpatjop referred upder dause 56 6A[el or S6,6A[f)(jjj) of the 
Qoeratjye Proyjsjops i5 to be copducted by; 
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ID the Hop. Robert McDougall QC: 

@ Peter R CaUaghap sc · 

@ steyeo Goldstein• or 

Facilitation version 

@ such other person or persons as the partjes may agree io writing from tjme 
to time. 

(each ao Agreed Expert. apd together the Agreed Experts}. 

ill If for apy reason o0oe of the Agreed Experts are ayaUable to conduct the expert 
determjpatjop. then subject to dauses 2.2(c} to m below, the expert 
determioatio□ will be conducted bv an exoert aareed between the oarties or, in the 
absence of such aareeme□t, and subiect to clause 2,2(ml, bv an exoert aoooi□ted 
by the Presjdept or Actjpg Presjdept of ACICA. 

W If the Referrjpg Party iotepds to refer a Deliyery Phase pjspute to expert 
determjpatjop. the Referring Party must· 

ID hayjpg made reasonable ioaujrjes as to the ayailability apd willingness of the 
Agreed Experts to conduct the expert determjpatjop. serye a letter fLetter 
of Referral} io the form of Attachment A2 oo ope of the Agreed Experts. 
with a coov served on each other oartv to the Disoute: or 

@ ajye ootjce to each other party to the Djspyte· 

® that. hayjpg made reasonable io□ujrjes witb the Agreed Experts, the 
Referrjpa Party has: 

!@ beep ioformed that oooe of the Agreed Experts are ayajlable 
or willing to copdyct the expert determjpatjop; 

~ pot recejyed a reply from aoy of the Agreed Experts; aod 

@ ioYitiog each other party to agree wjthio fjye Bysjpess pays to the 
appojptmeot of ao alterpatjye expert to conduct the expert 
determination, 

!JU lt.. 
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ID the Referrjpg Party has seryed a Letter of Referral io accordance wjth clause 
2,2fc}(j}: apd 

@ wjthio s susjpess Days after seryjce of the Letter of Referral, the expert to 
whjch the Letter of Referral was sept: 

® does not confirm their apoointment in writina: or 

@ refuses to accept thejr appojptmeot, 

the Referrioa Partv must as soon as reasooablv oracticable: 

@ gjye ootjce to each other party to the Djspyte ootjfyjpg that party that the 
expert has pot accepted their appojptmept io respect of the expert 
determjpatjop: aod 
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@ serve a Letter of Referral io the form of Attachment A2 °□ 0oe of the other 
named Agreed Experts wjth a copy served 0□ each other party to the 
Dispute, 

Cdal Jhe process set out io dause 2 2Cdl will be repeated until such tjme as ejther: 

ill ao Agreed Expert confirms their appojptmeot io wrjtjpg: or 

® each Agreed Expert has beep issued a Letter of Referral but oo Agreed 
Exoert confirms their aoooiotmeot in writina within 5 Business Davs after 
receiot of a Letter of Referral: 

Cdbl It dause 2,2CdalCiil appHes, the Referrjpg Party must as soon as reasonably 
practjcable gjye ootjce to each other party to the Dispute i □Yitiog that party to 
aaree within s Business Davs to the aooointme□t of an alternative exoert to 
copduct the expert determjpatjop, 

W It the partjesi 

AUSTRALIA\AGRE\ 

aacee in writina to aoooint an alternative exoert the Beferrioa Partv must, 
send to the agreed expert a Letter of Referral io the form of Attachment A2: 
.9L 

® do not aaree to aoooiot a □ alternative exoert within s Business Davs after 
the Referrjng Party gjyjpg ootjce upder ejther dause 2 2ccWil or 2,2(db) C0r 
such Iona er oeriod a a reed to io writina bv the Parties), the Referrioa Partv 
must as soon as reasooablv oracticable: 

® subject to dause 2,2CmL serve a letter upon ACICA Caod aov form 
reauired bv that oraaoisatioo) reauestina that the President or Actioa 
Presjdept of ACICA oomjpate ao expert to conduct the expert 
determination in accordance with: 

~ this deed: 

~ the terms of appojptmeot set out io Attachment A2; aod 

M the rules set out io Attachment s2: 

@ gjye a copy of such letter to the other party to the Dispute: apd 

LQ pay aov fee reaujred by ACICA, 

ill the Referring Party has served a Letter of Referral io accordance wjth dause 
2,2CelCil ; aod 

® wjthio s Busjpess Days after servjce of the Letter of Referral, the expert to 
whjch the Letter of Referral was sept: 

® does o0t confirm thejr appojntmeot io wrjtjpg: or 

@ refuses to acceot their aoooiotment 

the Referring Party must as soon as reasonably practjcable; 
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iliil subject to clause 2,2cm}, serve a letter upon ACICA Caod aov form reaujred 
by that oraapjsatjool reauestjpa that the Presjdept or Actjpa Presjdeot of 
ACICA oomjpates ao expert to conduct the expert determjpatjoo i □ 
accordance wjth; 

@ this deed: 

@ the terms of appojptmeot set out io Attachment A2: apd 

!bl the ru les set out i □ Attachment B2; 

@ ajye a copy of such letter to the other party to the Djspute; apd 

M pay any fee reaujred by ACICA 

w The exoert determioatio□ is not an arbitration and the exoert is not an arbitrator. 

!:bl The exoert mav reach a decision from bis or her own koowledae and exoertise 

ill The expert determjpatjoo must be conducted i □ accordance wjth this deed aod the 
rules for the exoert determination Process in Attachment B2 (Rules for Exoert 
Determination>. 

ill The expert must· 

djsdose to the partjes aov interest he or she has io the outcome of the 
determination: and 

M oot communicate wjth ope party to the determjpatjoo without the 
kpowledae of the other, 

ru The expert will not be liable to the partjes arjsjpa out of, or io aov way io 
coooection with the exoert determioatioo orocess exceot in the case of fraud. 

ill The partjes agree that it there exjsts a Linked Dispute io re!atjon to the Delivery 
Phase Djspute that is referred to expert determjpatjon, TfNSW will oat object to the 
D&c contractor or the O&M contractor takjpa over the conduct of the expert 
determjpatjon so Iona as thjs is io substjtutjoo for apd op behalf of opco under the 
Project Deed 9PIY, 

~ If the Referrjpa Party is reaujred to serve a letter op ACICA reauestjpa that the 
Presjdept or Actjpa Presjdept of ACICA oomjpates ao expert to conduct the expert 
determjpatjoo, then the Referrio0 Party must, at the same tjme as jssujna the 
letter to ACICA, request that, prjor to apy such oomjpatjop, ACICA must proyjde 
written confirmation that a oersoo who is; 

ill a partner or employee io a law firm that represents <or has represented} a 
party i □ the SLR Project; or 

M affiliated wjth ao oraapjsatjoo that is involved io the SLR Project, 

will oat be involved io the process of appojptjpa the expert, 

{ill The partjes agree that it; 

ill ACICA do pot proyjde wrjtteo copfjrmatjoo io accordance wjth clause 2,2<ml 
above: or 

AUSTAALIA\AGRE\ 
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@ ACICA do pot pomjpate ap expert wjthjp 10 Busjpess Days of recejyjpa a 
request from the Referrjpa Party, 

the Referrioa Partv will be entitled to ask the Resolution Institute to aoooiot an 
exoert in accordance with the Processes set out in clauses 2,2(e) and (f) above. 

!fil Jhjs clause 2,2 does pot apply to operatjops Phase Disputes, 

3. ARBITRATION RULES 

(a) The arbitration is to be conducted by: 

( i) 

(ii) 

an arbitrator agreed by TfNSW and OpCo. For this (for whjch purpose, each 
party w ill nominate two preferred arbitrators,l; or 

an arbitrator appointed by the President or Acting President of ACICA in New 
South 11.'ales where: 

(A) the parties are unable to agree upon an arbitrator,;, 

~ iP respect of a Delivery Phase Djspute referred upder clause 
s6,6A(O(jvl or s6, 1omrnnrn} of the o□eratjye Proyjsjops, 
wjthjp 10 Busjpess Days after a Notjce of Arbjtratjop upder rule 
s of the ACICA Rules has beep served op ACICA apd the other 
oartv to the Pisoute: or 

~ iP respect of ap Operatjops Phase Djspute within 30 Business 
Days after: 

(a) a notice referring the Dispute to arbitration has been 
provided under clauses 56.7(c)(ii)(C), 56.9(e) or 
56. l0(b)(iii.5..6...Z!..d,) of the Operative Provisions; or 

(b) a notice of dissatisfaction has been provided under 
clause 56.lO(bf) ( iii) (B} of the Operatjye Proyjsjops: or 

(B) an arbitrator ag reed under clause 3(a)(i) of this Schedu le A18 
(Dispute resolution procedures): 

~ fat-is unavailable; 

~ far-decl ines to act; or 

M fey-does not respond within 10 Business Days (or such lopger 
perjod agreed to iP wrjtjpg by the partjes) to a request by one 
or both parties for advice as to whether he or she is able to 
conduct the determination. 

(b) Any arbitration conducted in relation to a Dispute wi ll be conducted in accordance 
with the arbitration ru les of ACICA known as the ACICA Arbitrntion~ Rules. 

(c) The seat of the arbitration will be Sydney, Australia. 

(d) The language of the arbitration will be English. 

AUSTRALIA\AGRE\ 
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(e) The parties further agree to the following general principles relating to the 
procedure of the arbitration: 

( i) that they have chosen arbitration for the purposes of achieving a just, quick 
and cost-effective resolution of any Dispute; 

(ii) that any arbitration conducted pursuant to this clause 3 (Arbitration rules) 
will not necessarily mimic court proceedings and the practices of those 
courts will not regulate the conduct of the proceedings before the arbitral 
tribunal; and 

( iii) that in conducting the arbitration, the arbitral tribunal must take into 
account the matters set out above, particularly in deciding issues such as : 

(A) the number of written submissions that will be permitted; 

(B) where appropriate, the length of written submissions; 

(C) the extent of document discovery permitted, if any; 

(D) the consolidation of proceedings, when requested; 

(E) the joinder of parties, when requested; 

(F) the length of any hearing, if any; and 

(G) the number of experts, if any, each party is permitted to appoint. 

(f) The parties agree that: 

(i) subject to clause 56.13 (Exclusion from determination or award) of the 
Operative Provisions, the arbitral tribunal wi ll have the power to grant al l 
legal, equitable and statutory remedies, except punitive damages; and 

(ii) section 24 of the International Arbitration Act 1974 (Cth) will apply in an 
international arbitration context. 

(g) The arbitral tribunal has the power, on the application of any party to this 
arbitration agreement, to allow a third party who the arbitral tribunal considers has 
a sufficient interest in the outcome of the arbitration to be joined in the arbitration 
as a party. Each party hereby consents to such joinder. In the event of such 
joinder of parties in the arbitration, the arbitral tribunal has the power to make a 
single final award, or separate awards, in respect of all parties so joined in the 
arbitration. 

(h) Any award of the arbitral tribunal wi ll be final and binding upon the parties. 

(i) Th is arbitration agreement will be governed by and must be construed according to 
the laws applying in New South Wales. 

AUSTRALIA\AGRE\ 
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Jhe oartjes agree that if there ex jsts a Linked Djspyte io relation to a Major 
Delivery Phase Djspyte that js referred to arbjtratjop. JfNSW may consent (such 
consent oot to be upreasopabiy wjthheldl to the o&c contractor or the o&M 
contractor takjpa over the conduct of the arbjtrati0□ so 1°oa as this js io 
sybstjtutjop for aod oo behalf of ooco upder the Project Deed opiy. 

i□ aov arbjtrat;oo commenced io accordance wjth ciayse 56. lO(f}(jjj}rn} of the 
Ooerative Provisions. the oarties will not relv oo or refer to· 

aov document or information Produced bv either oartv in exoert 
determination oroceedioas that bas not also been Produced in the 
arbitration: 

@ aov sybmjssjops. oieadjpas. admjssjops or arguments made io expert 
determjpatjop oroceedjpas that have oot also been made io the arbjtratioo: 
.or 

® aov determioatioo aiveo bv the exoert in exoert determination oroceedioas. 
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Attachment A.1 

EXPERT DETERMINATION AGREEMENT 

To: 

By a deed titled "Sydney Light Rail Project Deed" dated ............... (Project Deed) between: 

Transport for NSW ABN: 18 804 239 602 (TfNSW); and 

......................... ........... (OpCo). 

OpCo and TfNSW agreed to submit disputes or differences that might arise between them to an 
expert for determination through an expert determination process, as established by the Project 
Deed, and the Ru les for expert determination and the Code of Conduct for an expert that are 
attached to this letter or any other rules which you may in your absolute discretion decide. 

A dispute has arisen between the parties. A short summary of the dispute is attached to this letter. 

The parties agree to appoint you, 

................................... ............. ef ........ ........... ... .................................................... . 

as the sole expert to determine the Disputedjspµte or difference in accordance with the below 
procedures. The parties agree to pay you $ ........................................... .. 

The determination of the dispute or difference must be comp leted within 60 days (or such other 
period as may be agreed between you, TfNSW and OpCo) of the date of your acceptance of this 
appointment. 

The parties agree that you are not liable for any thing you do which is bona fide and in the 
exercise or purported exercise of your functions as the expert. 

Dated: ..... .... .... ............. .. . .. .. 

············ ············ ·· ···· ····· ··•:-;-:-;-;-;.........,. 
For TfNSW For OpCo 

For the expert 

AUSTRALIA\AGRE\ 
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CODE OF CONDUCT FOR AN EXPERT 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

The function of the expert is to make a determination on the dispute or difference in 
accordance with the rules in Attachment B.l (Rules for expert determination) or the 
Resg!utjop Institute of Arbitrators and Mediators Australia Expert Determination Rules 
(which the expert in his or her absolute discretion decides), this code of conduct and the 
letter of appointment of the expert. 

The expert must receive the written submissions and responses of the parties in 
accordance with the procedures specified in Attachment B.l (Rules for expert 
determination) and may require any further information or documentation from the 
parties which is reasonably necessary to determine the dispute or difference. 

The expert must decide whether a conference is necessary to receive further information. 
The expert must inform the parties of the subject matter of any conference and may hear 
representations only on those matters. 

The expert is not bound by the rules of evidence, may receive information in any manner 
the expert thinks fit (including as an inquisitor), and must meet the requirements of 
procedural fairness. 

The expert must disclose to both parties all information and documents received. If a 
party fails to make a written submission or appear at any conference after having received 
the appropriate notice, the expert may continue with the process. Subject to this, 
discussions with the expert must only take place in the presence of both parties. 

The expert must reach a determination on the basis of the information received from the 
parties and on the basis of the expert's own expertise. The decision must be reached as 
an expert and not as an arbitrator. The expert's determination must be made as soon as 
possible and in any event within the period set out in the letter of appointment of the 
expert. The determination, signed by the expert, must be notified immediately to the 
parties in writing. 

The expert must keep all information received confidential and must not disclose that 
information without the prior written consent of the parties. 

The exoert must inform the oarties immediatelv of aov circumstances that miabt adverselv 
affect the ex□ert's caoacitv to act indeoeodeotlv or imoartiallv, The exoert. io those 
cjrcumstapces. must tecwioate the proceedjpas. unless the partjes agree otherwjse. 

AUSTRALIA\AGRE\ 
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Attachment A2 

EXPERT DETERMINATION LETTER OF REFERRAL 

Bv a deed titled "Svdoev Lia ht Rail Proiect Peed" dated ,. ,. ,. • ., .. ., ., (Pcoiect Peed) between · 

Transport for NSW ABN · 18 804 239 602 (TfNSW): apd 

, , " " " " " ' " " " , " " " " " , , , " , , o oco}, 

opco apd JfNSW agreed to submit djsputes or djfferepces that mjght arjse between them to ao 
expert for determjpatjop through ao expert determjpatjoo process as established by the Project 
Deed. apd the rules for expert determ jpatjop apd the code of conduct for ao expert that are 
attached to this letter. 

A djspute has arjseo between the partjes. A short summary of the djspute is attached to thjs letter. 

[TfNSW or ooeoJ aopojpts you. 

as the sole exoert to determine the disoute or difference in accordance with the attached 
orocedures. 
You ace reauested to Provide confirmation to the oarties of vour acceota□ce of this aooointmeot. 
toaetber with a coov of vour terms and details of vour fees or rates, no later than five business 
days after the date of thjs letter. 

The determjpati0□ of the dispute or difference must be completed wjthio the tjmeframe set out io 
Attachment B2 (Rules far exoert determination) (or such other oeriod as mav be aareed between 
you JfNSW apd opco}, 
The partjes agree that you are pot liable for apy thjpg you do whjch is bona tide apd io the 
exercise or ouroorted exercise of vour functions as the exoert 

Dated: "," "' """'", "', "' "' "'" 

urrru rr:rrr::rrrrrr::::rr rr rr rrrrrr,. , 

for [T(Nsw or ooeoJ 

11111 111111 : r r: 11:rrrr:rr1::11:rrr:1 : rr :1r11 

for the expert 

AUSTRALIA\AGRE\ 
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CODE OF CONDUCT FOR AN EXPERT 

1 

2, 

3 

4, 

s. 

6. 

The function of the exoert is to make a determination on the disoute or difference in 
accordance wjth the rules io Attachment B2 rRules for expert determination}, this code of 
conduct aod the letter of referral to the expert, 

The expert must recejye the wrjtteo submjssjoos apd responses of the partjes i□ 
accordance wjth the procedures specjfjed io Attachment B2 rRules for expert 
determination) and mav reauire anv further information or documentation from the oarties 
whjch is reasonably necessary to determjpe the djspute or djffereoce, 

The exoert is not bound bv the rules of evidence. mav receive information io aov manner 
the expert thinks fit Ciocludjpa as ao ipaujsjtor}, aod must meet the reaujremeots of 
procedural fairness, 

The expert must djsdose to both partjes au iotormati0□ apd documents recejyed, If a 
oartv fails to make a written submission or aooear at aov coofereoce after bavioa received 
the aoorooriate notice. the exoert mav continue with the orocess. Subiect to this, 
djscussjops wjth the expert must 0□1Y take place i □ the presence of both partjes, 

The exoert must reach a determination on the basis of the information received from the 
partjes apd 0□ the basjs of the expert's own expertjse, The decjsjop must be reached as 
ao expert apd pot as ao arbitrator, The expert's determjpatjop must be made as soon as 
possible apd io aoy eyept wjthio the perjod specjfjed io Attachment B2 <Bu(es for Expert 
Determination}, The determioatjop. sjaped by the expert, must be ootjfjed jmmedjately to 
the oarties io writina. 
The expert must keep au iotormatjop recejyed copfjdeotial aod must pot disclose that 
ioformatioo without the Prior written consent of the oarties. 

,._7._, __ The expert must inform the parties immediately of any circumstances that might adversely 
affect the expert's capacity to act independently or impartially. The expert, in those 
circumstances, must terminate the proceedings, unless the parties agree otherwise. 

AUSTRAUA\AGRE\ 
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1. COMMENCEMENT 

The expert determination process begins when the expert accepts an appointment to 
determine the dispute or difference in accordance with these rules and the code of 
conduct for experts forming part of this expert determination agreement. 

2. WRITTEN SUBMISSIONS 

(a) Within 14 days after the date this process begins, the claimant (that is, the party 
who gave notice of the dispute or difference) must give the respondent and the 
expert a written submission setting out details of the dispute or difference, any 
agreed statement of facts and a written submission on the dispute or difference in 
support of the claimant's contentions. 

(b) Within 14 days after receipt of a copy of the submission referred to in clause 2(a), 
the respondent must give the claimant and the expert a written response to the 
claimant's submission . That response may include cross claims. 

( c) Within 14 days after receipt of the response, the claimant may reply to the 
response but must not raise new matters. 

(d) Within 7 days after receipt of that reply, the other respondent may make 
comments upon the reply but not raise new matters. 

(e) For the purpose of counting days in these rules, Saturdays, Sundays, public 
holidays and the period from 24 December to 15 January inclusive will not be 
counted . All submissions, responses and comments must be in writing. 

ID Unless the expert and the parties otherwise agree, the expert must ignore any 
submission, response or comment made later than the time prescribed. 

MU A party providing anything to the expert must at the same time provide a copy to 
the other party. 

il1), fA-If the expert considers it appropriate, the claimant may reply in writing to the 
respondent's comments submitted in accordance with clause 2(d) within the time 
allowed by the expert. 

ill ffit- If the expert decides further information or documentation is required for 
the determination of the dispute or difference, the expert: 

AUSTRAU,O,\AGRE\ 

(i) may require a further written submission or documents from one or both 
parties, giving each party a reasonable opportunity to make a written 
response to the other's submission; 

(i i) must not communicate with one party without the knowledge of the other; 
and 

(i ii ) may request a conference in accordance with clause 3 (Conference) below. 
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3. CONFERENCE 

(a) The expert may notify the parties that a conference between the parties is 
considered necessary and set out in such a notice the matters that the expert 
wants to discuss at the conference. 

(b) Provided that the parties agree, at the request of the expert and on such terms as 
the parties may agree, the expert may arrange a conference. 

Lg Any such conference will be without prejudice to the respective rights and liabilities 
of the parties arising under the Project Deed or otherwise at law. 

@ {-€t-At least 7 days before the conference, the expert must inform the parties of the 
conference agenda. 

W fat-The parties must appear at the conference and make oral submissions on the 
subject matter of the conference. 

ill fer The expert is not bound by the rules of evidence in conducting the conference. 

!Ju (f) ~leitheF paFti.·Jhe partjes may have legal representation at a conference (up!ess 
the oartjes agree otherwjse i □ wrjtjpa}. 

® w The conference must be held in private. 

ill fftr-If required by either party, minutes of the conference proceedings must be 
taken and made available to the expert and the parties. 

ill ftt-AII proceedings and submissions relating to the expert determination process 
must be kept confidential except: 

(i) with the prior written consent of the parties; 

(ii) as may be required by law; or 

( iii) in order to enforce the determination of the expert. 

4. THE DETERMINATION 

(a) As soon as possible after receipt of the submissions or after any conference and, in 
any event not later than the period of time after the expert"s acceptance of 
appointment agreed by the parties and the expert, the expert must: 

(i) determine the dispute or difference between the parties by at least 
providing a written opinion and a statement of reasons for making the 
determination; and 

(ii) notify the parties of that determination in writing. 

(b) The expert must make the determination on the basis of the submissions of the 
parties, including documents, and the expert's own knowledge and expertise. 

(c) Unless the parties agree to extend the time for making a determination, as agreed 
by the parties under clause 4(a), the expert cannot deliver a determination after 
that time. 

AUSTRALJA\ AGRE\ 
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(d) If the determination contains clerical or mathematical errors or accidental slips or 
omissions, the expert may correct them after the expiry of the time for making the 
determination. 

5. COSTS 

(a) Each party must bear its own costs of the expert determination and must share 
equally the costs of the expert. 

(b) Security for costs must be deposited by both parties at the commencement of the 
expert determination process in accordance with any direction of the expert. 

6. MODIFICATION 

These rules may be modified only by agreement of the parties and the expert. 

AUSTRALIA\/',GRE\ 
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The exoert determination orocess beaios when the exoert acceots a□ aoooiotmeot to 
determine the dispute or difference io accordance with these rules apd the code of 
conduct for exoerts formina oart of this exoert determination aareeme□t, 

ADOPTION OF RESOLUTION INSTITUTE RULES 

Exceot where inconsistent with the Proiect Deed and the orovisions of this document 
(which shall orevail in the case of inconsisteocv), the exoert determination shall be 
conducted i□ accordance with the Resolution rostitute Expert Determioati0□ Rules, 

3... WRITTEN SUBMISSIONS 

W Within 10 business days after the date this process beaios, the daimaot (that is, 
the party who gave ootice of the dispute or difference} must aive the respopdeot 
apd the expert a wcitteo submjssjop settjpa out details of the djspute or difference, 
aov aareed statement of facts and a written submission on the disoute or 
difference i □ support of the daimaot's cooteoti0os, 

ill Within 20 business davs after receiot of a coov of the submission referred to in 
dause 3(a}, the respopdeot must aive the daimaot apd the expert a wcitteo 
response to the daimaot's submjssioo, 

~ Within 3 business davs after receiot of the resoonse, the claimant mav aive a reolv 
to aov matters raised in the submissions made bv the resooodent under clause 
3(b} provided that aov such response is limited o□IY to directly resooodioa to those 
matters raised bv the resooodeot in its submissions in clause 3(b), 

@ Within 3 business days after receipt of that reply. the respopdept may submit a 
reply to aov new submissioos made by the daimaot upder dause 3(c} provided 
that aov such reply is limited o□IY to directly res0oodio0 to those matters caised by 
the claimant in its submissions in resoonse in clause 3(c), 

~ for the purpose of couotioa business days io these rules, Saturdays, supdays, 
public holidays aoct the period from 21 December to 1s January inclusive will not 
be counted. All submissjops. responses apd comments must be io writipa, 

ID Unless the exoert and the oarties otherwise aaree, the exoert must ianore aov 
submission, response or comment made later than the time prescribed, 

Lg} A oartv orovidina aovthina to the exoert must at the same time Provide a coov to 
the other oartv. 

CONFERENCE 

W rt the dispute is a Minor Delivery Phase Dispute (as defined io the Proiect Peed}, 
unless otherwise aareed in writina between the oarties, there shall be no 
conference or hearing apd the parties shall make all submissi0os io writioa 0□1Y 

AUSTRALIA\AGRE\ 
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® If the djspute is a Major Pe livery Phase pjspute <as defined io the Project peedl: 

ill the expert may o0titv the partjes that a conference between the partjes js 
consjdered necessary and set out io such a notjce the matters that the 
exoert wants to discuss at the coofereoce i 

ill proyjded that the partjes agree, at the request of the expert and on such 
terms as the partjes may agree, the expert may arrange a conference: 

!!hl any such conference will be wjthout prejudjce to the respectjye rjghts and 
Habilities of the oarties arisina under the Proiect Peed or otherwise at law: 

@ at least s busjness days before the conference, the expert must inform the 
partjes of the conference agenda: 

M the partjes must appear at the conference and make oral submjssjons on the 
subject matter of the conference: 

® the expert is not bound by the rules of ey jdence io conductjng the 
coofereoce; 

~ the partjes may have legal representatjon at a conference f unless the 
oarties aaree otherwise in writioa): 

~ the conference must be held io prjyate: 

@ if reaujred by ejther party, mjnutes of the conference proceedjngs must be 
taken and made ayajlable to the expert and the partjes: and 

W all oroceedioas and submissions relatioa to the exoert determination 
process must be kept confidential except: 

@ with the prjor wrjtten consent of the oartjes: 

Lill as may be reaujred by law: or 

ilJ io order to enforce the determjnati0□ of the expert, 

ASSISTANCE OF AN ADDITIONAL EXPERT 

If the djspute js a Major penvery Phase Dispute <as defined io the Project peed), at the 
reasonable reauest of the exoert and subiect to the exoress written aareemeot of the 
oarties, the exoert mav obtain the advice or assistance of another suitablv aualified 
exoert in a disciolioe relevant to the Maior Deliverv Phase Pisoute. 

THE PEJERMINAJION 

Lfil Within 10 business daxs after receivioa the last written submission oermitted bv 
clause 3 above <unless otherwjse agreed by the oartjesJ the expert must: 

ill determjne the dispute or difference between the parties by at least 
providing a written RPi□ iR □ and a statement of reasons for makjng the 
determjnatjon: and 

® notjfy the partjes of that determjnatjon i □ wrjtjng, 

® Jhe expert must make the determjnatjon on the basjs of the submjssjons of the 
oartjes, ioc!udjng documents, and the expert's own knowledge and expertjse. 
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W Voless the parties agree to extend the tjme for makjpa a determjpatjop, the expert 
cannot deHyer a determjpatjoo after the tjme specjfjed io clause §(al, 

@ If the determination contains clerical or mathematical errors or accidental slios or 
omjssjons, the expert may correct them after the expjry of the tjme for makjpa the 
determjpatjop. 

cosys 

~ subject to dause 7(b}, each party to the Djspute must bear its own costs of the 
expert determjpati0o aod must share equally the costs of the expert, 

!g), The expert has the djscretjop to award costs aaajpst apy party io respect of the 
expert determjpatjoo, apd has the discretion to make ao award io respect of 
oavmeot of their ow□ fees, 

MOPJfICAIJON 

These rules may be modjfjed o□ IY by agreement of the partjes apd the expert, 
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Schedule B3 

Requirements of Third Parties 

(Clause 9.21) 

1. THIRD PARTY AGREEMENTS 

1.1 Nothing in this Schedule B3 (Requirements of Third Parties) limits TfNSW's rights or 
affects OpCo's obligations under any clause of this deed. 

1.2 OpCo acknowledges that TfNSW has entered into, or will enter into, an agreement with: 

(a) City of Sydney, entitled "Development Agreement Sydney Light Rail Project" dated 
19 December 2013 (City of Sydney Development Agreement); 

(b) Centennial Park and Moore Park Trust, entitled "Development Deed Sydney Light 
Rail Project" dated 7 July 2014 (Centennial Park and Moore Park Trust 
Development Agreement); 

(c) Randwick City Council, entitled "Development Agreement Sydney Light Rail Project" 
dated 29 September 2014 (Randwick City Council Development Agreement); 

(d) Sydney Harbour Foreshore Authority, entitled "Development Agreement Sydney 
Light Rail Project" substantially in the form of the document with the reference 
number 232566494_1 uploaded to the Sydney Light Rail Data Room on 3 
December 2014 (Sydney Harbour Foreshore Authority Development 
Agreement); and 

(e) Airport Motorway Limited and Airport Motorway Custodians Pty Limited as trustee 
of the Airport Motorway Trust (AML) and Roads and Maritime Services (RMS), 
entitled "Sydney Light Rail - ;;;. Eastern Distributor Master Interface and Access 
Deed" substantially in the form of the document with the reference number 
231899059.02 uploaded to the Sydney Light Rai l Data Room on 29 October 
2014 (Eastern Distributor Interface and Access Deed), 

together referred to in this Schedule B3 (Requirements of Third Parties) as the Third Party 
Agreements and each is a Third Party Agreement. 

1.3 In sections 2 to 6 of this Schedule B3 (Requirements of Third Parties), a reference to a 
Third Party is a reference to the relevant non-TfNSW party to the relevant Third Party 
Agreement. 

1.4 In performing OpCo's Activities, OpCo: 

(a) must comply with, satisfy, carry out and fulfil all of the obligations, conditions and 
requirements of each Third Party Agreement (other than those obligations set out 
in the relevant table below) as if it were named as TfNSW in that Third Party 
Agreement so as to ensure that TfNSW is able to fully meet its obligations under 
each Third Party Agreement or otherwise at law; 

(b} must comply with and fulfil any other conditions, obligations or requirements 
allocated to OpCo in this Schedule B3 (Requirements of Third Parties) that are 
additiona l to or more stringent or onerous than the conditions and requirements 
described in clause l.4(a); 
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(c) must assist TfNSW in any way that TfNSW reasonably requires to enable TfNSW to 
perform the obligations identified for TfNSW to perform in each table below; and 

(d) may not exercise any of TfNSW's discretions or rights under any Third Party 
Agreement unless agreed by TfNSW in writing . 

1.s Where a Third Party Agreement provides that: 

(a) OpCo must; or 

(b) TfNSW must ensure that OpCo will, 

do something or comply with an obligation, OpCo must, in performing OpCo's Activities, 
do that thing or comply with that obligation. 

1.6 Where OpCo is required to comply with an obligation under a Third Party Agreement 
pursuant to this Schedule B3 (Requirements of Third Parties), and that obligation provides 
for TfNSW to give a document, notice or information to a Third Party or the Independent 
Certifier or another party: 

(a) OpCo must not provide any such document, notice or information directly to the 
Third Party or the Independent Certifier or another party; and 

(b) OpCo must provide a draft of such document, notice or information to TfNSW 
within a reasonable time sufficient for TfNSW to review and comment on the 
document, notice or information and provide it to the Third Party or the 
Independent Certifier or another party within the time period required by that Third 
Party Agreement. 

1.7 Where a Third Party Agreement provides for a Third Party or the Independent Certifier or 
another party to provide a document, notice or information to TfNSW, to the extent that 
the document, notice or information is relevant to rights or obligations to be complied 
with by OpCo, TfNSW will provide a copy of the document, notice or information to OpCo 
within a reasonable time after receipt of the document, notice or information from the 
Third Party or the Independent Certifier or other party. 

1.8 OpCo must, in carrying out OpCo's Activities: 

(a) comply with any reasonable directions of TfNSW's Representative to the extent that 
they reflect the conditions and requirements of each Third Party Agreement or 
other requirement of each Third Party; 

(b) ensure that no act or omission of OpCo constitutes, causes or contributes to any 
breach by TfNSW of its obl igations to each Third Party under each Third Party 
Agreement or otherwise at law; and 

(c) otherwise act consistently with the terms of each Third Party Agreement. 

1.9 Whenever, pursuant to the terms of a Third Party Agreement, TfNSW makes an 
acknowledgement or gives a release or warranty, indemnity or covenant to the Third 
Party under any clause of a Third Party Agreement then, subject to what is provided in 
this Schedule B3 (Requirements of Third Parties) and the other terms of this deed, OpCo 
is deemed to make the same acknowledgement or give the same release or warranty, 
indemnity or covenant to TfNSW on the same terms as the acknowledgement, release or 
warranty, indemnity or covenant made or given by TfNSW under each Third Party 
Agreement in the same way as if the relevant terms of the acknowledgement, release or 
warranty, indemnity or covenant were set out in full in this deed . 
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OpCo acknowledges that to the extent that each Third Party Agreement contains a 
provision pursuant to which the Third Party is stated to make no representation as to the 
state of affairs, OpCo agrees that TfNSW similarly makes no representation to OpCo in 
respect of that state of affairs in the same way as if the relevant terms of each Third Party 
Agreement were set out fully in this deed. 

Nothing in any Third Party Agreement or this Schedule B3 (Requirements of Third Parties) 
limits TfNSW's rights or OpCo's obligations in relation to Revenue Service FPS Stage 
Readjpess or Completion or the rectification of Defects under t his deed. 

Except as expressly entitled under this deed, OpCo bears the full risk of: 

(a) complying with the obligations under this Schedule B3 (Requirements of Third 
Parties); 

(b) any acts or om1ss1ons of a Third Party or its employees, agents, contractors or 
officers; and 

(c) will not be entitled to make, and TfNSW will not be liable upon, any Claim arising 
out of or in any way in connection with: 

(i) the risks referred to in this clause 1.12; or 

(ii) any acts or omissions of a Third Party or its employees, agents, contractors 
or officers. 

1.13 The terms used in the tables below that are capitalised but are not defined in this deed 
have the same meaning as in the relevant Third Party Agreement. 

1.14 OpCo must, on behalf of TfNSW, comply with all the obligations of TfNSW under the Third 
Party Agreements, except for those obligations set out in the clauses listed in the first 
column of the relevant table below and subject to the provisions set out in the second 
column of the relevant table below. 
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2. CITY OF SYDNEY DEVELOPMENT AGREEMENT 

City of Sydney Development Agreement 
-

Clause Extent of compliance by OpCo (if any) 

1.l(b)(ii) All with respect to design and nil with respect to Planning Approval. 

1.1 (b )(iv) Nil 

1. l(b)(v) Nil 

1. l(b)(vi) Nil 

1.2 Nil 

3 Nil 

4 .1 Nil 

5. l(a) Nil 

5.l(b) (i) Nil 

5.l(b) (ii) Nil 

5.l(b) (iii) OpCo is required to obtain all relevant Authorisations in respect of 
the Project, except for the Planning Approval and Roads Act 
Approval. TfNSW wil l be responsible for obtaining the Planning 
Approval and Roads Act Approval only. 

5.l(c) Nil 

5.l(d) Nil 

5.l(e) Nil 

5 .1 (j) Nil 

5.4 TfNSW and OpCo will jointly engage and share the cost of the 
Independent Certifier (refer to Schedule AlS (Independent Certifier 
Deed)). 

6.2(d) All except that TfNSW wil l be responsible for its role in varying the 
Agreement. 

6.2(e)(i)(A) All except TfNSW wil l deliver the notification to the City, based on a 
draft notification provided by OpCo to TfNSW under clause 1.6 of this 
Schedule B3 (Requirements of Third Parties). 

6.2(e)(i)(B) Nil 

6.2(e)(i)(C) Nil 

6 .2(e)(ii)(A) All except TfNSW will deliver the notification to the City, based on a 
draft notification provided by OpCo to TfNSW under clause 1.6 of this 
Schedule B3 (Requirements of Third Parties). 

6.2(f) Nil 

6.3 Nil 

6.4(a) Nil 

6.4(b) Nil 

6.4( d)(i) Nil 
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- -
City of Sydney Development Agreement 

- --
Clause Extent of compliance by OpCo (if any) -
6.6(f) Nil 

6.7 OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations under this 
clause. 

OpCo must construct the hoardings in accordance with the design 
developed by TfNSW and the City. 

6 .9(c) Nil 

6.9(d)(ii) Nil 

6 .9(d)(iii) All except TfNSW will deliver the notification to the City, based on a 
draft notification provided by OpCo to TfNSW under clause 1.6 of this 
Schedule B3 (Requirements of Third Parties). 

6.lO(b) Nil 

7.1 Nil 

8.1 Nil 

8.2 Nil 

8.3 Nil 

8.4 Nil 

9.2(d) Nil 

10.4 Nil 

11 Nil 

13.1 Nil 

13.2 Nil 

13 .3 Nil 

13.4 Nil 

13.5 Nil 

15 Nil 

17.2(b) OpCo must take account of City events and functions and must al low 
the smooth running of the events or functions, as required by the 
City. 

18. l(a) Nil 

18.2 Nil 

18.3 OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations in relation to 
coordination for inspections. 

OpCo must, if required by TfNSW, allow TfNSW representative(s) to 
attend the inspections. 

18.4 OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations in relation 
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.• -
City of Sydney Development Agreement 

-
Clause Extent of compliance by OpCo (if any) 

coordination of the periods of access. 

OpCo must, if required by TfNSW, allow TfNSW representative(s) to 
attend during the periods of access by the City. 

18.7 Nil 

19.2(b) OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations under this 
clause. 

OpCo must carry out the relocation, removal, modification or 
protection of the relevant Utilities and comply with sub-clause (vii) . 

19.3(c) OpCo must provide advice and information to TfNSW to enable 
TfNSW to meet with the City to resolve the disagreement in question . 

20.S(c)(iv)(B) All except that TfNSW will refer the matter to the Independent 
Certifier and procure that the Independent Certifier makes the 
determination. 

21 Nil 

23.l(c) OpCo m ust provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations under this 
clause. 

23.l(d) Nil, except that TfNSW may consult OpCo before giving consent. 

23.2 OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligat ions under this 
clause. 

OpCo must comply with the agreed maintenance plan and pruning 
protocol contemplated by this clause. 

25.l(b) OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations under this 
clause. 

26.l(b) OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City and to exercise TfNSW's rights under 
this clause. 

26.l(c) OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations under this 
clause. 

26.2 OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City and to exercise TfNSW's rights under 
this clause. 

26.3(a) As provided under the deed. 

26 .3(c)(iii) Nil 

26.3(e) Nil 

27 OpCo is required to comply with all of TfNSW's obligations set out in 
clause 27, except that TfNSW will be responsible for stakeholder and 
community engagement and communications to the extent set out in 
Appendix 8. 
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-
City of Sydney Development Agreement 

Clause Extent of compliance by OpCo (if any) 

28.2 OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations under t his clause. 

28.3 OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations under t his clause. 

28.5 Nil 

Schedule 2 

l(a) All except that TfNSW wil l deliver the notification to the City, based 
on a draft notification provided by OpCo to TfNSW under clause 1.6 
of this Schedule B3 (Requirements of Third Parties). 

2(a) All except that TfNSW will deliver the notification to the City, based 
on a draft notification provided by OpCo to TfNSW under clause 1.6 
of this Schedule B3 (Requirements of Third Parties). 

Schedule 3 Nil 

Schedule 4 

4(e) Nil 

4(f) Nil 

9 OpCo is required to comply with the first sentence only of this clause. 

Schedule 6 

Part 1 cl 20 Nil 

Schedule 7 

1.1.2 Nil 

1.1.3 Nil 

1.2.2 OpCo is required to comply with the first and second paragraphs of 
this clause. TfNSW will be responsible for the third paragraph of this 
clause, which relates to a possible Stop at Wimbo Park. 

l.2.2A OpCo must provide advice and information to TfNSW to enable 
TfNSW to work with the City to fulfil TfNSW's obligations under this 
clause. 

1.4.3 OpCo is required to comply with TfNSW's obligations in this clause, 
except for the dedication to the City of the balance of land not 
required for Light Rail purposes. 

1.5.3 OpCo is required to ensure that the design of the Project does not 
preclude the future construction of a bridge in accordance with the 
concept design. 

1.16.6 OpCo is required to comply with TfNSW's obligations in this clause, 
except that TfNSW wi ll retain ownership of the conduits. 

1.18.1 OpCo is required to comply with TfNSW's obligations in this clause, 
except that TfNSW will be responsible in respect of the area outside 
the Construction Site. 

.l....1.2..l Qg~g i~ [~guiC!i.d tg ~gwgl~ ~itb It~s~::it~ '2bli&H~ti'2□~ i □ tbi~ ~lgu~~ 
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City of Sydney Development Agreement 

Clause Extent of compliance by OpCo (if any) 

Itt::ISlCll lO!il l Ct:Q:iici~ t:~g~Q□iilbl~ g~~i~tiil□!;;~ tQ Qc!;;;Q tQ ic~□tif:i g[:~g~ 
on or arollnri thP r nnc:tn1r-tirm c;itP w h Pr P trpoc m ~v h P nl::mted 

guci□sa tb~ Q~li~~et: Ebiiii~~. 
2.6.1 OpCo is required to comply with TfNSW's obligations in this clause, 

except t hat TfNSW will be responsible for stakeholder and comm unity 
engagement to the extent set out in Appendix 8. 

3.1.1 OpCo is required to comply with TfNSW's obligations set out in the 
first paragraph of this clause. 

3.5.1 OpCo is required to comply with TfNSW's obligations set out in the 
first paragraph of this clause. 

4.1 Nil 

4.2 Nil 
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3. CENTENNIAL AND MOORE PARK TRUST DEVELOPMENT AGREEMENT 

Centennial Park and Moore Park Trust Development Agreement 
-

Clause Extent of compliance by OpCo (if any) 
-·- -

l(b)(ii i) Nil 

l (b)(iv) Nil 

2. l(a) Nil 

2. l(b)(i) Nil 

2. l(b)(ii) Nil 

2 . l(b)(iii) OpCo is required to obtain all relevant Author isations in respect of the 
Project, except for the Planning Approval and Roads Act Approval. 
TfNSW will be responsible for obtaining the Planning Approval and 
Roads Act Approval only. 

2.l(c) Nil 

2 .l(d) Nil 

2. l(e) Nil 

2. l(i) Nil 

2.2(e) Nil 

2.3(b) Nil 

2.4(a) TfNSW and OpCo will jointly engage and share the cost of the 
Independent Certifier (refer to Schedule Al5 (Independent Certifier 
Deed)). 

3.1 Nil 

3.2 Nil 

3.3(a) Nil 

3.4 Nil 

3.5 Nil 

3.6 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work wit h the Trust to fulfil TfNSW's obligations under this clause. 

4 .2(d) Nil 

4. 2(e) Nil 

6.4 Nil 

7 Nil 

9.1 Nil 

9.2 Ni l 

9.3 Nil 

9.4 Nil 

9.5 Nil 

9.6(c) Nil 
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Centennial Park and Moore Park Trust Development Agreement -
Clause Extent of compliance by OpCo (if any) 

10.2(c) All except that TfNSW will be responsible for its role in varying the 
Agreement in accordance with clause 13.S(d). 

10.2(d) All except that TfNSW will be responsible for its role in varying the 
plan attached as Appendix A. 

10.3(a) All except that TfNSW will be responsible for coordinating consultation 
and collaboration between OpCo and the Trust. 

10.3(b) Nil 

10.3(d) Nil 

10. 3(f) Nil 

10.3(g) Nil 

10.3(h) Nil in relation to parts of the Early Works that are not part of OpCo's 
scope. Otherwise, all except that TfNSW will be responsible for 
resubmitting the Design Documentation to the Trust. 

11.2(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

ll .2(d) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

ll.2(e) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

12.S(b) Nil 

12.S(c) Nil 

12.7(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

12.9(a) Nil 

12.lO(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations in relation to 
coordination for inspections. 

12. lO(d) All and OpCo must, if required by TfNSW, allow TfNSW 
representative(s) to attend during the periods of access by the Trust. 

12.lO(e) All and OpCo must, if requi red by TfNSW, allow TfNSW 
representative(s) to attend during the periods of access by the Trust. 

12. ll(d)(ii) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

12.ll(f) All and OpCo must, if required by TfNSW, allow TfNSW 
representative(s) to attend during the periods of access by the Trust. 

12.14 Nil 

13.3(b)(ii) All except that TfNSW will refer the matter to the Independent 
Certifier and procure that the I ndependent Certifier makes the 
determination. 

13.3(c) All except that TfNSW wil l refer the matter to t he Independent 
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Centennial Park and Moore Park Trust Development Agreement 

Clause Extent of compliance by OpCo (if any) 

Certifier and procure that the Independent Certifier makes the 
determination. 

13.3(d) Nil in relation to the parts of the Ear ly Works that are not part of 
OpCo's scope. If OpCo wishes to refer a matter for resolution under 
clause 7.3, it must do so through TfNSW. 

13.3(e) Nil 

13.4(b)(i) All in relation to the parts of the Early Works that are part of OpCo's 
scope, except t hat TfNSW will refer matters for resolution. 

13.4(b)(ii)(A) Nil 

13.S(d) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

13.S(e) Nil 

13.S(f) Nil 

13.S(i) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

13 .S(j) Nil 

14. l(d)(viii) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under t his clause. 

15.l(b) Nil 

15. l(d) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obl igations under this clause. 

15.l(e) Nil 

15. l(f) OpCo must provide advice and information to TfNSW to enable TfNSW 
to fulfil TfNSW's obligations under this clause. 

15.l(g) OpCo must provide advice and information to TfNSW to enable TfNSW 
to fulfil TfNSW's obligations under this clause. 

15.l(h) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

15. l(j) Nil 

15. l(k) Nil, except that TfNSW may consult OpCo before giving consent. 

15.l(m) Nil 

15.2(a) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfi l TfNSW's obligations under this clause. 

OpCo must comply with the agreed Maintenance Plan contemplated 
by this clause. 

15.2(c) Nil 

15.2(d) OpCo must provide advice and information to TfNSW to enable TfNSW 
to fulfil TfNSW's obligations under this clause. 

15.2(e) OpCo must provide advice and information to TfNSW to enable TfNSW 
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Centennial Park and Moore Park Trust Development Agreement 

Clause Extent of compliance by OpCo (if any) 

to work with the Trust to fulfil TfNSW's obligations under this clause. 

OpCo must comply with the agreed Pruning Protocol contemplated by 
this clause. 

15.3 All except TfNSW wi ll agree the terms of access. 

OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fu lfil TfNSW's obligations under this clause. 

15.4 All except TfNSW will agree the design and the responsib ility for 
management of passengers with the Trust. 

OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

15.5 Nil 

16.3(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to consult with the Trust to fu lfil TfNSW's obligations under this clause. 

17.l(b) Nil, except that TfNSW may consult OpCo before giving consent. 

17.2(a) Nil, except that TfNSW may consult OpCo before giving consent. 

17.3(a) As provided under the deed. 

17.3(c)(iii) Nil 

17.3(d) Nil 

17.5 Nil 

18.1 Nil 

18.2(b) All except TfNSW will agree any alternate uses with t he Trust. 

OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the Trust to fulfil TfNSW's obligations under this clause. 

Itt::I~~ ~il l i;m;;i:i1icie C!ilil:iQ □ilble il:i:ii:itil □!;!il tQ Qi;i~Q tQ icie□ tif:i1 ilC!ilil:i Q□ 
QC ilCQU□ci tbe ~Q□:itcus;;tiQ□ ~ite ~bece tcee:i c□ il:il be i;ilil □teci ciuci□9 
tb!i: Cleli:i1ec:i1 Ebiil:i!il, 

18.2(c)(ii)(A) Nil 

18.2(c)(iii) All except TfNSW will agree the relevant amount for Replacement 
Trees with the Trust. 

18. 2( e)(i) Nil except OpCo must provide advice and information to TfNSW to 
enable TfNSW to work with the Trust to fu lfil TfNSW's obligations 
under this clause. 

18.2(g)(i) Nil except OpCo must provide advice and information to TfNSW to 
enable TfNSW to work with the Trust to fulfil TfNSW's obligations 
under this clause. 

18.2(h)(i ) Nil except OpCo must provide advice and information to TfNSW to 
enable TfNSW to work with the Trust to fulfil TfNSW's obligations 
under this clause. 

19.2 OpCo is required to comply with all of TfNSW's obligations set out in 
clause 19, except that TfNSW will be responsible for stakeholder and 
community engagement and communications to the extent set out in 

AUSTRALIA\AGRE\ 



Schedule B3 13 
E>Eecutien Version 

Facilitation version 

Centennial Park and Moore Park Trust Development Agreement 

Clause Extent of compliance by OpCo (if any) 
- -

Appendix 8. 

20.2 OpCo must provide advice and information to TfNSW to enab le TfNSW 
to fu lfil TfNSW's obligations under this clause. 

20 .3 OpCo must provide advice and information to TfNSW to enab le TfNSW 
to fu lfil TfNSW's obligations under this clause. 

Schedule 2 

l(a) All, except that TfNSW wi ll deliver the notification to the Trust, based 
on a draft notification provided by OpCo to TfNSW under clause 1.6 of 
this Schedule B3 (Requirements of Third Parties). 

2(a) All. TfNSW will deliver the notifications to the Trust, based on a draft 
notifications provided by OpCo to TfNSW under clause 1.6 of this 
Schedule B3 (Requirements of Third Parties). 

2(c)(i) OpCo must provide advice and information to TfNSW to enable TfNSW 
to consult with the Trust to fulfil TfNSW's obligations under t his clause. 

3(a) All, except that TfNSW wi ll deliver the notification to the Trust, based 
on a draft notification provided by OpCo to TfNSW under clause 1.6 of 
this Schedule B3 (Requirements of Third Parties). 

3(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to consult with the Trust to fulfil TfNSW's obligations under this clause . 

4.25 All, except that TfNSW will become a member of the MEOG. 

4.27 OpCo must provide advice and information to TfNSW to enable TfNSW 
to consult with the Trust to fulfi l TfNSW's obligations under this clause. 

4.37 OpCo must provide advice and information to TfNSW to enable TfNSW 
to consult with the Trust to fu lfi l TfNSW's obligations under this clause . 

S.l(b) OpCo must provide information to TfNSW in relation to the assessed 
safety risks associated with bus operation. 

Schedule 4 

Part 1 cl 17 Nil 

Part 2 (a)(ii) OpCo must provide advice and information to TfNSW in relation to 
parts of the Early Works that are part of OpCo's scope, to enable 
TfNSW fulfil TfNSW's obligations under this clause. 

Schedule 5 

2.9 OpCo must provide advice and information to TfNSW to enable TfNSW 
to fulfil TfNSW's obligations under this clause. 

Schedule 7 

A - E All except any requirements relating solely to the Early Works not 
part of OpCo's scope. 



Schedule B3 14 
EiEectitien 'Jersien 

Eadlitation vetsigp 

<1.----RANDWICK CITY COUNCIL DEVELOPMENT AGREEMENT 

Randwick City Council (RCC) Development Agreement 
! 

Clause Extent of compliance by OpCo (if any) 

1.l(b)(ii) All with respect to design and nil with respect to Planning Approval. 

1. l(b )(iv) Nil 

1. l(b)(v) Nil 

1.2 Nil 

3 Nil 

4.1 Nil 

5.l(a) Nil 

5.l(b)(i) Nil 

5. l(b)(ii) Nil 

5. l(b)(iii) OpCo is required to obtain all relevant Authorisations with respect to 
the Project, except for the Planning Approval and Roads Act Approval. 
TfNSW will be responsible for obtaining the Planning Approval and 
Roads Act Approval only. 

5 .l(c) Nil 

5 .l(d) Nil 

5.l(e) Nil 

5.l(k) Nil 

5.2 Nil 

5.4 TfNSW and OpCo will jointly engage and share the cost of the 
Independent Certifier (refer to Schedu le A15 (Independent Certifier 
Deed)). 

6.2(d) All except that TfNSW will be responsible for its role in varying the 
Agreement. 

6.2(e)(i)(A) All except TfNSW will deliver the notification to the RCC, based on a 
draft notification provided by OpCo to TfNSW under clause 1.6 of this 
Schedule B3 (Requirements of Third Parties). 

6.2(e)(i)(B) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

6.2(e)(ii)(A) All except TfNSW will deliver the notification to the RCC, based on a 
draft notification provided by OpCo to TfNSW under clause 1.6 of this 
Schedule B3 (Requirements of Third Parties). 

6.2(f) Nil 

6.3(a) OpCo must provide advice and information to TfNSW to enab le TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

6.3(b) Nil 

6 .3(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fu lfil TfNSW's obligations under this clause. 

AUSTRALIA\AGRE\ 
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E)(ecutien Version 

Facilitation version 

.. - ~· 
Randwick City Council (RCC) Development Agreement 

Clause Extent of compliance by OpCo (if any) 

6.4(a) Nil 

6.4(b)( i) Nil 

6.4(b)(iii) OpCo must provide advice, information and make personnel availab le 
to TfNSW to enable TfNSW to work with the RCC to fulfil TfNSW's 
obl igations under this clause. 

6.4(b )(iv) Nil 

6.4(d)(i) Nil 

6.4(d)(ii) Ni l 

6.5(b) Nil 

6 .6(e) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

6.6(f) Nil, except that OpCo may be required to participate in t he 
competitive process in relation to the proposed works. 

6.7 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulf il TfNSW's obligations under this clause. 

OpCo must construct the hoardings in accordance with the design 
developed by TfNSW and the RCC. 

6.lO(a) OpCo must provide advice and information to TfNSW to enable TfNSW 
to fulfil TfNSW's obligations under this clause . 

6. l0(b) Nil 

6.11 OpCo wi ll be responsible for compliance with this clause to the extent 
specified in SPR Appendix 8 (Stakeholder and Community 
Engagement). 

7.1 Nil 

8.1 Nil 

8.2 Nil 

8.3 Nil, except that TfNSW may consult OpCo before giving consent. 

8.4 Nil 

9.2(d) Nil 

10.4 Nil 

11 Nil 

13.1 Nil 

13.2 Nil 

13.3 Nil 

13.4 Nil 

13.5 Nil 

15 Nil 

AY5+MLIA\AGRE\ 
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E><erntien 'Jersien 

Facilitation version 

Randwick City Council ( RCC) Developm ent Agreement - -
Clause Extent of compliance by OpCo (if any) 

17.2(b) OpCo must take account of RCC events and functions and must allow 
the smooth running of the events or functions, as required by t he RCC. 

17.2(d)(ii) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fu lfil TfNSW's obligations under this clause. 

18.l(a) Nil 

18.2 Nil 

18.3 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations in relation to 
coordination for inspections. 

OpCo must, if required by TfNSW, allow TfNSW representative(s) to 
attend the inspections. 

18.4 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work w ith the RCC to fulfil TfNSW's obligations in relation 
coordination of the periods of access. 

OpCo must, if required by TfNSW, allow TfNSW representative( s) to 
attend during the per iods of access by the RCC. 

18.7 Nil 

19.2(b) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with t he RCC to fulfil TfNSW's obligations under this clause. 

OpCo must carry out the relocation, removal, modification or 
protection of the relevant Utilities and comply with sub-clause (vii). 

19.3(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to meet with the RCC to resolve the disagreement in question. 

20.S(c)(iv) All except that TfNSW will refer the matter to the Independent 
Certifier and procure that the Independent Certif ier makes the 
determination. 

21 Nil 

23.l(c) OpCo must provide advice and information to TfNSW t o enable TfNSW 
to work wit h the RCC to fulfil TfNSW's obligations under this clause. 

23. l(d) Ni l, except that TfNSW may consult OpCo before giving consent. 

23 .2 OpCo must provide advice and information to TfNSW t o enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

OpCo must comply with the agreed maintenance plan and pruning 
protocol contemplated by this clause. 

25.l(b) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

26.l(b) Nil, except that TfNSW may consult OpCo before giving consent. 

26 .2 Nil, except that TfNSW may consult OpCo before giving consent. 

26.3(a) As provided under th e deed. 

26.3(c)(iii) Nil 

26.3(e) Nil 

AUSTFMLIA\ AGRE\ 
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ElieetcJtieA VersieA 

Facilitation version 

Randwick City Council ( RCC) Development Agreement 

Clause Extent of compliance by OpCo (if any) 

27 OpCo is required to comply with all of TfNSW's obligations set out in 
clause 27, except that TfNSW wil l be responsible for stakeholder and 
community engagement and comm unications to the extent set out in 
Appendix 8 (Stakeholder and Community Engagement) . 

28.2 OpCo must provide advice and information to TfNSW to enab le TfNSW 
to fulfil TfNSW's obligations under this clause. 

28.3 OpCo m ust provide advice and informat ion to TfNSW to enab le TfNSW 
to fulfi l TfNSW's obligations under this clause. 

29 As provided under the deed. 

Schedule 2 

l(a) All except that TfNSW will deliver the notification to the RCC, based 
on a draft not ification provided by OpCo to TfNSW under clause 1.6 of 
thi s Schedule B3 (Requirements of Third Parties). 

2(a) All except t hat TfNSW will deliver the notification to the RCC, based 
on a draft notification provided by OpCo to TfNSW under clause 1. 6 of 
this Schedu le B3 (Requirements of Third Parties). 

2(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fu lfil TfNSW's obligat ions under this clause. 

Schedule 7 

Term 1 - .::. Procurement Phase 

1.1.1 Nil 

1.1.2 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

1.1.4 Nil 

1.2.2 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fu lfil TfNSW's obligations under this clause. 

1.2.6 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligat ions under this clause. 

1.2.7(d) OpCo must provide advice and information t o TfNSW to enable TfNSW 
to work with the RCC to fu lfil TfNSW's obligations under this clause. 

1.2.8 With respect to paragraph 2 of t his clause, nil. 

With respect to paragraph 3 of this clause, OpCo must provide advice 
and information to TfNSW to enable TfNSW to work with the RCC to 
fulfil TfNSW's obligations under this clause. 

With respect to paragraph 4 of this clause, all except that TfNSW wil l 
deliver the traffic modelling results to the RCC. 

1.2A.1 Nil 

1.2A.2 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work wit h the RCC to fulfil TfNSW's obligations under this clause . 

1.2A.3 All except that TfNSW will deliver the overlay to RCC. 

1.6 .5 All except that, wit h respect to paragraph 1 of this clause, dot point 2, 

AUSTRALIA\AGRE\-
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Facilitation version 

-
Randwick City Council (RCC) Development Agreement 

Clause Extent of compliance by OpCo (if any) 

OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

1.6.7 With respect to paragraph 2 of this clause, OpCo must provide advice 
and information to TfNSW to enable TfNSW to work with the RCC to 
fulfil TfNSW's obligations under this clause . 

With respect to paragraph 3 of this clause, all except that TfNSW will 
deliver the notification to RCC, based on a draft notification provided 
by OpCo to TfNSW. 

1.6.9 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause . 

1.7.1 OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

1.8.1 With respect to paragraphs 2 and 3 of this clause, nil. 

1.12.1 With respect to paragraph 1 of this clause, OpCo must provide advice 
and information to TfNSW to enable TfNSW to work with the RCC to 
fulfil TfNSW's obligations under this clause. 

1.14.2 With respect to paragraph 2 of t his clause, OpCo must provide advice 
and information to TfNSW to enable TfNSW to work with the RCC to 
fulfil TfNSW's obligations under this clause. 

1.18.1 With respect to paragraph 1 of this clause, nil. 

With respect to paragraph 2 of this clause, OpCo must provide advice 
and information to TfNSW to enable TfNSW to work with the RCC to 
fulfil TfNSW's obligations under this clause. 

With respect to paragraph 3 of this clause, all except that TfNSW will 
deliver the traffic model and data to the RCC. 

1.19.1 Wi#!Q Q ~Q i~ c~cuic~C tg !;;QlllCIJ'. :.:xitb Iff:,l~~':;i i;itlligiiltii;i□ :;i ic tbi:;i 
i;;lg IJ:i!i: I ~~!;~'2t ~itb respect to paragraph 8 of this clause, which 
relates to financial incentives,Atl,. 

Ifl:::l;ilt:il :.:xi ii Ct:QJ'.iQ!i: t:!i:iil:;iQ□ ii!tll!i: ii!:;i:;ii:;itii! □ i;;!i: ti;i Qc~i;i ti;i iQ!i: □tifJ'. iilt:!i:iil:;i i;i□ 
Qt: iilt:QU □Q tb!i: ~Q□:;itt:ui;;tii;i □ !;iit!i: :.:Xb!i:t:!i: tt:!i:!i::;i lllii!J'. tl!i: Cliil □t!i:Q QUt:i□g 
tb!i: l:l!i:liJ'.!i: t:J'. Ebii!:;i!i: -

Term 2 - =. Delivery Phase 

2.5.2 In respect of dot points 1 and 2, nil. 

2.6 .1 OpCo is required to comply with TfNSW's obligations set out in 
paragraph 1 of th is clause, except that TfNSW wil l be responsible for 
stakeholder and community engagement to the extent set out in 
Appendix 8 (Stakeholder and Community Engagement). 

Term 3 - =. Operations Phase 

3.1.1 With respect to paragraph 3 of this clause, nil. 

Schedule 9 

Part 1 - =. List of Existing Advertising and Street Furniture Contract 

All of Part 1 Nil 

AY5+RALIA\AGRE\ 
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El<ecutieA VersieA 

Fadlitation version 

Randwick City Council (RCC) Development Agreement 
-

Clause Extent of compliance by OpCo ( if any) 

Part 2 - .=. Principles to Apply to the Existing Advertising and Street 
Furniture contract 

(b) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

(c) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

(d) Nil 

(e) OpCo must provide advice and information to TfNSW to enable TfNSW 
to work with the RCC to fulfil TfNSW's obligations under this clause. 

(f) Nil 

For the avoidance of doubt, TfNSW will be responsible for all consultation, coordination 
and interface with RCC, relying on advice and informat ion provided to TfNSW by OpCo. 

AUSTRALIA\AGRE\ 
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Elieeution Version 

Fadlitation version 

5. SYDNEY HARBOUR FORESHORE AUTHORITY DEVELOPMENT AGREEMENT 

Sydney Harbour Foreshore Authority Development Agreement 

Clause Extent of compliance by OpCo (if any) 

1. l(b )(ii) Nil 

1. l(b)(iii) Nil 

3.1 Nil 

4.l(a) Nil 

4.1 (b )(i) Nil 

4. l(b)(iii) Nil 

4.l(b)(iv) OpCo is required to obtain all relevant Authorisations in respect of 
the Project, except for the Planning Approval and Roads Act 
Approval. TfNSW will be responsible for obtaining the Planning 
Approval and Roads Act Approval only. 

4.l(d) Nil 

6 .1 Nil 

6.2 Nil 

6.3 Nil 

6.4 Nil 

7.4 Nil 

8 Nil 

10.1 Nil 

10.2 Nil 

10.3 Nil 

10.4 Nil 

10.5 Nil 

12.3(b) OpCo must take account of SHFA events and functions and must 
not materially adversely impact the running of t he events or 
functions, in accordance with the Events Planning Requirements. 

13. l(a) Nil 

13.4(a) Nil 

13.4(f)(ii)(A) OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations to SHFA under this clause. 

13 .4(f)(ii)(C) Nil 

13.4(f)(ii)(D) Nil 

13.4(f)(ii)(E) OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations to SHFA under t his clause . 

13.4(g)(i)(B) OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations to SHFA under this clause. 
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E*ecutieA VersieA 

Facilitation version 

Sydney Harbour Foreshore Authority Development Agreement 

Clause Extent of compliance by OpCo (if any) 

13.4(g)(i)(C) OpCo must provide advice, support and information to TfNSW to 
enable TfNSW to work with SHFA to fulfi l TfNSW's obligations in 
relation to coordination for inspections and must host any such 
inspection as required. 

OpCo must, if required by TfNSW, allow TfNSW representative(s) to 
attend the inspections. 

13.4(g)(i)(D) Nil 

13.4(g)(i)(E) OpCo must provide advice and information to TfNSW to enable 
TfNSW to fu lfi l TfNSW's obl igations to SHFA under this clause. 

13.6 OpCo must provide advice, support and information to TfNSW to 
enable TfNSW to work with SHFA to fulfil TfNSW's obligations in 
relation to coordination for inspections and must host any such 
inspection as required. 

OpCo m ust, if required by TfNSW, al low TfNSW representative(s) to 
attend the inspections. 

15 OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations to SHFA under this clause. 

16.1 Nil 

16.2 OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations under this clause . 

16.3(c) OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations under this clause. 

18 As provided under t he SLR Project Deed. 

Schedule 2 

l(a) Al l, except that TfNSW wil l deliver the notification to SHFA, based 
on a draft notification provided by OpCo to TfNSW under Schedule 
B3 (Requirements of Third Parties), clause 1.6 above. 

Schedule 5 

1 All except that TfNSW will be responsible for coordinating 
consultation and col laboration between OpCo and SHFA in the 
planning and implementation of Events Planning Requirements. 
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Eacrntation version 

6. EASTERN DISTRIBUTOR INTERFACE AND ACCESS DEED 

Eastern Distributor Interface and Access Deed 

Clause Extent of compliance by OpCo (if any) 

2.3(a)(i) OpCo is required to obtain all relevant Approvals in respect of the 
Project, except for the Planning Approval and Roads Act Approval. 
TfNSW will be responsible for obtaining t he Planning Approval and 
Roads Act Approval only. 

2.8(b) OpCo must provide advice and information t o TfNSW to enable TfNSW 
to work with AML and RMS to fulfi l TfNSW's obligations under this 
clause and OpCo must comp ly with TfNSW's obligations in any 
agreement entered into by TfNSW pu rsuant to this clause. 

3 All except TfNSW and OpCo will jointly engage and share the cost of 
the Independent Certifier (refer to Schedule A15 (Independent 
Certifier Deed). 

4.4(c) Nil 

4.4( e) Nil, except that OpCo must ensu re that a relevant member of OpCo 
attends any meeting or part of any meeting . 

5.2(b)(ii) Nil 

5.2(b)(iv)(A) Nil 

6.2(e) Nil, except that OpCo must pay the undisputed amount in accordance 
with clause 6.2(d) and provide advice and information to TfNSW to 
enable TfNSW to fulfil TfNSW's obligations under this clause. 

6.S(b)(iii) All, except that OpCo must provide advice, support and information to 
TfNSW to enable TfNSW to work with AML and RMS to fulfil TfNSW's 
obligations in relation to coordination for inspections, and must host 
any such inspection as required. 

OpCo must, if required by TfNSW, allow TfNSW representative(s) to 
attend the inspections. 

9(a) Nil 

10 As provided under the SLR Proj ect Deed. 

12.1 Nil, except that OpCo must provide advice and information to TfNSW 
to enable TfNSW to fulfil TfNSW's obligations under this clause. 

13 Nil 

14.4 Nil 

14.8 Nil 

Schedule 6 

All provisions As provided under the SLR Project Deed, 

Schedule 10 

(b )(i i) Nil 

(b )(iv) Ni l 
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E>Eec~t1en \Jersien 

Facilitation version 

Eastern Distributor Interface and Access Deed 

Clause Extent of compliance by OpCo (if any) 
-- -

(f) Nil 

Schedule 11 

(b) All, except that OpCo must provide advice, support and information to 
TfNSW to enable TfNSW to work with AML and RMS to fulfil TfNSW's 
obligations in relation to coordination for inspections, and must host 
any such inspection as required . 

OpCo must, if required by TfNSW, allow TfNSW representative(s) to 
attend the inspections. 

Schedule 12 

Al l provisions Nil 
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El<ecution Version 

Eadlitation version 

7. REQUIREMENTS OF THIRD PARTIES 

(a) Nothing in this Schedule B3 (Requirements of Third Parties) limits TfNSW's rights 
or affects OpCo's obligations under any clause of this deed. 

(b) This section is in relation to the requirements of the following Third Parties: 

(i) University of New South Wales (UNSW); 

(ii) Australian Turf Club (ATC); 

(iii) Sydney Trains (ST); 

(iv) Health Infrastructure (administered by the Health Administration 
Corporation); and 

(v) Sydney Harbour Foreshore Authority (SHFA). 

(c) OpCo must, in performing OpCo's Activities comply with, satisfy, carry out and fulfil 
all of the obligations, conditions and requirements of each Third Party listed in 
paragraph (b) above, as set out in the relevant tables below. 

(d) Where TfNSW is required to give a document, notice or information to a Third Party 
or the Independent Certifier or another party : 

(i) OpCo must not provide any such document, notice or information directly to 
the Third Party or the Independent Certifier or another party; and 

(ii) OpCo must provide a draft of such document, notice or information to 
TfNSW within a reasonable time sufficient for TfNSW to review and comment 
on the document, notice or information and provide it to the Third Party or 
the Independent Certifier or another party. 

(e) Where a Third Party provides a document, notice or information to TfNSW, to the 
extent that the document, notice or information is relevant to rights or obligations 
to be complied with by OpCo, TfNSW will provide a copy of the document, notice or 
inform ation to OpCo within a reasonable time after receipt of the document, notice 
or information from the Third Party or the Independent Certifier or other party. 

(f) OpCo must, in carrying out OpCo's Activities: 

(i) comply with any reasonable directions of TfNSW's Representative to the 
extent that they reflect the conditions and requirements of each Third Party 
identified in this Schedule B3 (Requirements of Third Parties) or as 
otherwise required by a Modification; and 

(ii) ensure that no act or omission of OpCo constitutes, causes or contr ibutes to 
any breach by TfNSW of its obligat ions at law. 

(g) OpCo acknowledges that to the extent that a Third Party makes no representation 
as to the state of affairs, OpCo agrees that TfNSW similarly makes no 
representation to OpCo in respect of that state of affairs. 
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E~ec~t ien Versien 

Facilitation version 

(h) Nothing in this Schedule B3 (Requirements of Third Parties) limits TfNSW's rights 
or OpCo's obligations in relation to Revenue Services. FPS Stage Readjness or 
Completion or the rectification of Defects under this deed. 

(i) OpCo bears the full risk of: 

(i) complying with the obligations under this Schedule B3 (Requirements of 
Third Parties); and 

(ii) any acts or omissions of a Third Party or its employees, agents, contractors 
or officers, and will not be entitled to make, and TfNSW will not be liable 
upon, any Claim arising out of or in any way in connection with the risks 
refer red to in this clause ~ Z.W. or any acts or omissions of a Third Party 
or its employees, agents, contractors or officers. 

(j) OpCo must, on behalf of TfNSW, in performing OpCo's Activities, comply with all 
the obligations set out in the relevant table below. 
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Eadlitatioo version 

University of New South Wales 

University of NSW (UNSW) 

Item Responsibilities to be adopted by OpCo 

Take account of the functions in the UNSW precinct, including the primary activities of 
1. research and teaching. 

Manage the works to minimise impacts on the functions on the UNSW precinct including 
the access and transport arrangements for staff and students. 

Ensure access is maintained to the UNSW lower and upper campus during construction 
for all relevant activities, including: 

2. 1) Pedestrian access 

2) Bicycle access 

3) Operations and delivery access 

4) Vehicle access for parking 

3. 
Provide temporary wayfinding and signage during t he Delivery Phase for access and 
connections through the works, to the extent that construction obstructs views to 
existing wayfinding and signage. 

4. 
Develop hoardings erected as part of the Project, in consultation with UNSW. Hoardings 
to be designed to ensure safety, security and community amenity, including in relation 
to transparency. 

Take account of special events in the UNSW precinct, including exams, orientation week 
5. and other events. 

If required by UNSW, then OpCo, TfNSW and UNSW must meet and in good faith discuss 
any event co-ordination requirements of any of the parties. 

Allow UNSW access to inspect the works on UNSW permanent lands. OpCo must 6. 
accompany UNSW personnel during periods of access and must allow TfNSW personnel 
to be present. 

Protect, adjust or relocate UNSW Utility Services as required for the Project, including 
power, water, wastewater, stormwater, irrigation, gas, telephone communications and 
data communications. 

7. 
Works on UNSW Utility Services must comply with UNSW codes and standards where 
applicable. 

OpCo must first consult with UNSW regarding any proposed work on UNSW Utility 
Services, and must comply with any reasonable conditions imposed by UNSW. 

Accept the cu rrent condition and state of repair of the works site, and prepare a 8. 
dilapidation report prior to commencing any work. Make good any damage t o UNSW 
permanent lands or assets on completion of the work. 

If any rel ics are found in or under a work site on UNSW permanent lands, OpCo must 
9. immediately notify TfNSW and UNSW. TfNSW will deal with the relics in accordance with 

applicable laws and UNSW requirements. OpCo wil l have no rights of ownership of the 
relics. 

10. 
Notify UNSW when UNSW assets located within the works site have reached completion. 

11. 
Where the construction activities impact on access gates or paths into UNSW and around 
the precinct, provide and maintain equivalent access (including wayfinding and lighting) 
during t he construction of the works. 
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University of NSW (UNSW) 

Item Responsibilities to be adopted by OpCo 

Provide permanent wayfinding and signage both internal and external to the UNSW that 

12. 
caters for movements between Light Rail and the UNSW. 

Permanent wayfinding signs located on UNSW land outside the Permanent Light Rail 
Corridor to be in accordance with UNSW's Wayfinding Strategy, or as agreed between 
TfNSW and UNSW. 

The design, construction, operation and maintenance of the UNSW Anzac Parade Stop 
and UNSW High Street Stop must ensure there is a seamless connection between the 

13. Light Rail and the UNSW. 

Coordinate the design of the connections with the UNSW gate designs as it develops in 
relation to the Project to ensure that there is co-ordinated access provided between the 
Public Domain, Stops and the UNSW public domain in the vicinity of the Stops. 

Allow for the UNSW development activities to be undertaken concurrently with the 
14. construction of the Light Rail. 

Co-ordinate and manage all interfaces with UNSW development activities to be 
undertaken during the construction of Light Rail. 

15. At the UNSW Anzac Parade Stop provide two pedestrian crossings connecting the Mall 
and College Walk to the platform, subject to RMS approval. 

Trees on UNSW that are to be removed must be replaced in accordance with the 
following: 

• trees are to be placed at locations determined in consultation with UNSW; 

• t ree species are to be Figs, Brush Box, or other species reasonably requested by 
16. UNSW, subject to compliance with the requirements of the Planning Approval; 

and 

• the size of replacement trees is to be in accordance with the Planning Approval 
or as a minimum 100L or Sm high . 
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Transplanted or replacement trees are to be provided during the Delivery Phase. 

17. 
Transplanted or replacement trees are to be maintained for minimum period of 24 
months after handover to UNSW. 

Other trees located on UNSW permanent lands that are impacted by the Light Rail are to 
18. be protected and maintained during the Delivery Phase and dealt with in accordance 

with RCC Tree Management Controls (contained within the RCC LEP 2012 and the RCC 
DCP 2013) and in accordance with RCC Tree Management Manuals and Policies. 

19. Consult with the UNSW in relation to the design of the UNSW Anzac Parade Stop and 
UNSW High Street Stop and all alignment and infrastructure adjacent to the UNSW. 

20. Allow the UNSW to review and comment on the design of permanent UNSW assets to be 
located on UNSW lands, excluding that land transferred to the project. 

Manage noise and vibration in consultation with the UNSW during construction to 
21. 

minimise impacts on the facilities of the UNSW, including the development of a specific 
noise and vibration plan. 

22. Be aware of exam periods and ensure that the impact on exams by OpCo's Activities is 
minimised as much as possible. 

23. Ensure that the noise and vibration requirements for UNSW facilities are considered 
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University of NSW (UNSW) 

Item Responsibilities to be adopted by OpCo 

during operations to ensure no material adverse impacts to all existing facilities on the 
UNSW site, including but not limited to: 

1) Lowy Cancer Research Centre 

2) Wallace Wurth Building 

3) Tyree Energy Technologies Building 

Ensure that electromagnet ic interference (EMI), moving metal interference (MMI) and 
radio frequency interference (RFI) are managed at the source or at the receiver to 
ensure that there are no material adverse impacts to all existing facilities on the UNSW 
site, including but not limited to: 

24. 1) Magnetic resonance imaging equipment (MRI) located in the Lowy Cancer 
Research Centre 

2) Single Molecule Microscope equipment located in the Lowy Cancer Research 
Centre 

3) Digita l Spectrometer equipment located in the Lowy Cancer Research Centre and 
the Tyree Energy Technologies Building 

25. Allow the UNSW, as a member of the Traffic and Transport Liaison Group, to comment 
on all relevant Traffic Management Plans and Traffic Control Plans. 

26. Notify UNSW in advance of any temporary road closures that may affect the travel of 
staff and/or students to UNSW. 

27. Ensure that the construction staging is developed in the vicinity of the UNSW to 
minimise the impact on traffic and parking during construction. 

28. Ensure that a minimum notice period of 2 weeks is provided prior to any Service Utility 
outage affecting the UNSW. 

Provide UNSW a minimum of 6 months' notice of any Service Utilities outage that will 
29. affect critical facilities or equipment. Liaise and coordinate with the UNSW to understand 

the potential impacts on cri tical facilities and equipment and any mitigation measures 
that could be implemented. 

Ensure there is no outage to the data connection between UNSW and the UNSW data 

30. 
centre located in the tram shed in King St Randwick, by ensuring that both diverse 
routes are available at al l times (with the exception of cutovers) and that Light Rail 
construction works are co-ordinated to minimise risks associated with loss of data 
connection between UNSW and UNSW data centre. 

Provide a 600mm diameter services conduit across the Permanent Light Rail Corridor in 
31. ANZAC Parade. The services conduit is to be capped at the ends, but no pits are 

required. The conduit is only to be provided if other services or infrastructure are not 
requ ired to be relocated or disturbed as a consequence of the installation of t he conduit. 

In High St between Wansey St and Botany Road, provide 2 locations (to be agreed with 
UNSW) of 3 x 225mm conduits for future services across the Permanent Light Rail 

32. Corridor to connect the adjacent land to the university land. The conduits are to be 
capped at the ends, but no pits are required. The cond uits are only to be provided if 
other services or infrastructure are not required to be relocated or disturbed as a 
consequence of the installation of the cond uits. 

33. Develop a design for UNSW Gate 9 (High Street) to : 

a) coordinate with the Light Rail alignment; 

bl orovide sianalised access into UNSW for both westbound and eastbound vehicles 
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University of NSW (UNSW) 

Item Responsibilities to be adopted by OpCo 

from High Street, and from Wansey Road, subject to the requirements of RMS; 
and 

c) allow for movements of articulated heavy vehicles. 

During delivery of the Light Rail works, ensure : 

d) access to Gate 9 is maintained for heavy vehicles; and 

e) separation is provided for movements of pedestrians, cyclists and vehicles. 

34. 
Provide UNSW with access to the CCTV system at the UNSW High Street Stop and UNSW 
Anzac Parade Stop. Access to be provided as a live feed from the system and without 
any facilities for control or recording. 

35. 
Protect, maintain or relocate existing public art on UNSW land which is impacted by the 
project. Existing public art that is impacted must be reinstated at the original location or 
at a new location agreed by UNSW, on the Kensington Campus. 

UNSW permanent land required for use as compounds for Project construction activities 
must be fully reinstated upon completion of the works related to each compound to the 

36. previous existing condition, or as otherwise ag reed between TfNSW and UNSW. 

Provide UNSW with a photographic survey and dilapidation report of UNSW's assets 
which are potentially affected by the Project, prior to construction. 

Provide a liaison person with clearly defined responsib ilities for engagement and 
37. 

communications with UNSW. OpCo must prepare and im plement an engagement and 
communications plan specifically for the engagement and communications with UNSW. 

Make available to UNSW all data that is provided t o TfNSW by the Project on passenger 
38. numbers, on- time running, service and vehicle reliability and other sim ilar information, 

subject to it not being "Commercial-In-Confidence" or subject to confidentiality 
obligations. 

Works undertaken on UNSW Permanent Assets must be undertaken in accordance with 

39. 
existing UNSW standards. 

Where t he UNSW does not have documented standards, Randwick City Council codes 
and standards must be adopted, including the Randwick City Council Light Rail Urban 
Design Guidelines (Volumes 2) as amended . 

40. 
Work with UNSW to develop protocols and plans to address and manage any Light Rai l 
related risk of terrorism acts or threats to the Kensington campus or the Project in the 
vicinity of the Kensington campus. 

For the avoidance of doubt, TfNSW will be responsible for al l consultation, coordination and 
interface with UNSW, relying on advice and information provided to TfNSW by OpCo. 
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Australian Turf Club 

Australian Turf Club (ATC) 

Item Responsibilities to be adopted by OpCo 

OpCo must adopt the responsibilities set out in this table to the extent relevant to OpCo works 
outside the ATC property. 

1. 
Take account of events and functions in and around Royal Randwick Racecourse . 

OpCo, TfNSW and ATC must meet and in good faith discuss any event co-ordi nation 
requirements of any of the parties. 

2. 
Comply with access requirements of ATC for ATC to inspect the works and to undertake 
ATC works. OpCo must accompany ATC personnel during periods of access and must 
allow TfNSW personnel to be present. 

Relocation, removal, upgrading, augmentation or protection of ATC utility services. 
3. Works on ATC uti lity services must comply with ATC codes and standards. 

OpCo must ensure continuity of each utility to allow ATC to conduct uninterrupted 
business. 

4. 
If any relics are found in or under the work site, OpCo must immediately notify TfNSW 
and ATC. TfNSW will deal with the relics in accordance with applicable laws and ATC 
requirements. OpCo will have no rights of ownership of the rel ics . 

Prepare construction management plans including elements dealing with: 

• Racehorse management (which must provide for racehorse safety and well-being at 
all t imes). 

5. • Event management (to ensure normal event calendar of ATC can be run without 
detriment) including : 

0 Race days 

0 Barr ier trials and training 

• Major events including Future Music for which 55,000 capacity is approved . 

LRV stabling: 

• Prepare designs and advise ATC of measures including the structural form of the 

6. 
faciliti es and stormwater management arrangements to ensure that flooding within 
private and public spaces within and adjacent to Royal Randwick Racecourse is no 
worse than existing for rainfal l events up to and including the 1: 100 ARI rainfall 
event. 

• Design and construct boundary fence to su itable urban design and acoustic standards . 

Gate 1: 

• Ensure access is always available into Royal Randwick Racecourse through the works 
7. compound . Design to ensure heavy vehicles can access from Gate 1, behind Royal Randwick 

Racecourse administration building through to the perimeter road around the race 
track . 

Royal Randwick Racecourse Stop: 

8. • Design to be suitable for safe operation for large crowds . 

• The canopy to be sized to accommodate predicted boarding demand . 

• Construction to be staged and arranged to allow business continuity of Royal 
Randwick Racecourse. 

AUSTRALIA\AGRE\ 
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Australian Turf Club (ATC) 

Item Responsibilities to be adopted by OpCo 

Gate 5 at Darley Road: 

• Design and construct to marry up Light Rail grades with the Royal Randwick 
Racecourse. 

9. • Ensure business continuity of Royal Randwick Racecourse during construction . 

• Design to be suitable for safe operation for large crowds . . Design to allow for vehicular access via the existing event bus route in Darley Road, 
around the roundabout and across the int ersection of Alison and Darley Road into the 
Royal Randwick Racecourse. 

10. 
New Pedestrian Gates (near existing Gates 6 and 7) : 

• During delivery ensure sufficient pedestrian egress capacity outside new gates to 
allow pedestrian egress from racecourse lawns on major event days. 

Alison Road: 
11. . Design and construct suitable barriers to prevent Light Rail and road traffic causing 

negative impacts on horses, in consultation with ATC. 

• Minimise tree root damage . 

New Gate 7A opposite Cowper St 

• Design and construct to ATC's revised boundary to allow for future heavy vehicle 

12. access across t he Permanent Light Rai l Corridor with entry from Cowper Street and 
egress to Cowper Street or Alison Road using the pedestrian phase of the Cowper 
Street traffic signals such that there is no adverse effect on the LRV operations. 

• Ensure vertical alignment up to the ATC property boundary is suitable for low-slung 
horse transport vehicles. 

13. 
Gate 8 : 

• Design t he Light Rail al ignment and levels to enable the surface of the existing 
ramps to be married into Light Rail levels. 

14. 
Alison Road Stop: . Minimise to the extent reasonably possible the use of Royal Randwick Racecourse 

land, demolition of ATC assets and tree removal. 

Gate 10: 
15. • Design the Light Rail alignment and levels to enable the future right turn from 

Wansey Rd southbound to future Gate 10 levels by heavy equine vehicles. . Coordin ate and cooperate with ATC to allow construction of approved Equine Stables . 

16. Gate 12: 

• Match Light Rai l alignment and levels with adjacent structures . 

Utility Services: 

• In the vicinity of each of gates 1,5,7A,10 and 12 provide 9 x 150mm diameter 
HDPVC power conduits and 3 x 100mm diameter HDPVC conduits for future services 

17. across the Permanent Light Rail Corridor. The conduits are to be ca pped at the ends, 
but no pits are required. 

• The condu its are only to be provided if other services or infrastructure are not 
required to be relocated or disturbed as a consequence of t he installation of the 
conduits. 

For the avoidance of doubt, TfNSW will be responsible for all consultation, coordination and 
interface with ATC, relying on advice and information provided to TfNSW by OpCo. 
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Sydney Trains 

Sydney Trains (ST) 

Item Responsibilities to be adopted by OpCo 

18. If required because of final design detail, enter into an interface agreement with ST 
specifical ly for Light Rail assets constructed on ST (RailCorp) land. 

Take account of increased patronage on Sydney trains during events and functions in the 
19. CBD. 

If required by ST, then OpCo, TfNSW and ST must meet and in good faith discuss any 
event co-ordination requirements of any of the parties. 

20. 
Comply with access requirements of ST for ST to inspect t he works on ST (RailCorp) land 
and to undertake ST works. OpCo must accompany ST personnel during periods of 
access and must allow TfNSW personnel to be present. 

Relocate, remove, upgrade, augment or protect ST utility services. Works on ST utility 
21. services must comply with ST codes and standards. 

OpCo must first obtain ST consent to any proposed work on ST utility services, and must 
comply with any conditions imposed by ST. 

22. Accept the current condition and state of repai r of the Works Site, and comp ly with ST 
requirements in relation to existing ST facilities and structures. 

For the avoidance of doubt: 

1. TfNSW will be responsible for the acquisition of, or licence to occupy, ST land for 
permanent Light Rai l assets on ST land. 

2. TfNSW will be responsible for all consultation, coordination and interface with ST, relying 
on advice and information provided to TfNSW by OpCo. 
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Health Infrastructure (HAC) 

Health Infrastructure, which is administered by the Health Administration Corporation (HAC), has 
facilities in two locations as follows: 

(a) the Randwick Health Precinct bounded by High Street, Avoca Street, Botany Street 
& Hospital Road, Randwick; and 

(b) the Langton Centre on South Dowling Street, Surry Hills. 

The Randwick Health Precinct includes the following facilities: 

(a) Prince of Wales Hospital (PoWH) on High Street, including the Nelune 
Comprehensive Cancer Centre and UNSW Australian Advanced Treatment Centre 
(Nelune Centre) that are currently under construction on the corner of High 
Street and Avoca Street (SSD 6180 Development Consent approved on 7th May 
2014); 

(b) Sydney Children's Hospital Randwick (SCH) on High Street; 

(c) Royal Hospital for Women (RHW) on Barker Street; 

(d) Prince of Wales Private Hospital (POWP) on Barker Street; and 

(e) Health-Science Alliance on Barker Street. 

Heath Infrastructure {HAC) 

Item Responsibilities to be adopted by OpCo 

1. Prince of Wales Hospital (PoWH) Main Entrance 

This main entrance is located in High Street. 

1.1 Ensure that 24 hour access is maintained for drop-off and pick-up to the main entrance 
including: 

• a through traffic lane between the entrance and exit; 

• a separate drop-off/pick-up part-lane adjacent to the hospital front door; 

• a dedicated pedestrian footpath between High St and the hospit al front door; and 

• taxi access as detailed in the Planning Approval Conditions . 

1.2 The drop-off part- lane must allow: 

• for the passenger side door to open on the hospital front door side to ensure 
passenger safety for drop-off/pick-up; 

• for unencumbered passenger car door adjacent to the hospital fac;ade; and 

• space for stopping vehicles to match the existing space . 

1.3 The main entrance must accommodate wheel chair movements for drop-off and pick-up, 
and on the dedicated pedestrian footpath between High Street and the hospital front 
door. 

1.4 The main entrance must accommodate parking as fo llows: 

• 6 number disable car spaces; 

• the existing number of normal car spaces; and 
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Heath Infrastructure ( HAC) 

Item Responsibilities to be adopted by OpCo 

• bicycle parking . 

1.5 Retain existing t raffic movements from High Street and Clara Street into the PoWH main 
entrance and be subject to endorsement of the design by Roads and Maritime Services 
and Randwick City Council where applicable. 

1.6 The main entrance must accommodate the movements and t urning circles for the 
following vehicle types: 

• patient transport; 

• emergency services, including fire services; 

• service vehicle (8 .8m); and 

• passenger vehicle . 

The design of the entrance must balance the needs of vehicles, pedestrians and access 
to public transport. Where possible the main entrance must accommodate space for 
existing temporary concession fundraising stalls. 

2. Sydney Children's Hospital (SCH) Network Main Entrance. 

2.1 Ensure that 24 hour access is maintained to the main entrance for drop-off and pick-up 
including : 

• a through traffic lane between the entrance and exit; . a separate drop-off lane adjacent to the hospital front door; and 

• a dedicated pedestrian footpath between High Street and the hospital front door . 

2.2 The drop-off lane must accommodate the fol lowing: 

• allow for the passenger side door to open on the hospital front door side to 
ensure passenger safety for drop-off/pick-up; 

• all unencumbered passenger car door swing to be accommodated adjacent to the 
hospital facade; and 

• space for stopping vehicles to match existing . 

2.3 The main entrance must accommodate wheel chair movements for drop-off and pick-up 
and for the dedicated pedestrian footpath to be maintained. 

2.4 Provide for all turning movements from High Street into the SCH main entrance for 
emergency vehicles. 

2.5 The main entrance must accommodate turning movements and turning circles for the 
following vehicle types: 

• patient transport; 

• emergency services, including fire services; 

• mini-buses; and 

• cars . 

2.6 The design of the entrance must balance the needs of vehicles, pedestrians and access 
to public transport. 

3. Sydney Children's Hospita l Emergency Department Front Door. 

This front door is accessed from High Street. 
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Heath Infrastructure (HAC) 

Item Responsibilities to be adopted by OpCo 

3.1 Ensure that 24 hour access is maintained for drop-off and pick-up by the public in the 
vicinity of the Emergency Department Public Entry. 

Provide suitable alternative access for drop-off by the public in the vicinity of the SCH 
Emergency Department Public Entry, accessed from High Street. 

4. Sydney Children's Hospital Emergency Department Ambulance Bay. 

This ambulance bay is accessed from High Street 

4.1 Ensure that 24-hour access is maintained for the Sydney Chi ldren's Hospital Emergency 
Department Ambulance Bay for emergency vehicles . 

4.2 Accommodate all movements of ambulances and not physica lly preclude other urgent 
Emergency access into and out of the SCH Emergency Department Ambulance bay. 

5. Hospital Road Intersection with High Street 

Accommodate all turning movements at Hospital Road including: 

• left in from High Street; 

• left-out into High Street; 

• right in from High Street; and 

• right-out into High Street . 

5.1 Provide pedestrian crossings adjacent to the Hospital Road Intersection to cross Hospital 
Road and High Street. 

5.2 The Hospital Road intersection must accommodate the movements and turning circles 
the following vehicle types: 

. passenger vehicle; 

. service vehicle (8 .8m); 

. * single unit truck - ,;;. semi rigid (12.Sm); and . * articulated Prime mover and semi- trailer (19m) . 

* Subject to Traffic Management Centre Approval. 

6. Other High Street Facilities 

6.1 The existing pedestrian crossing located on High Street between Clara St reet and Avoca 
Street will be relocated to be a signalised crossing at Clara Street. 

6.2 Provide replacement eastbound and westbound bus stops located in the vicinity of the 
main entrance of the PoWH during t he operation on the Project. 

7. Nelune Centre 

Construction of Stage 2 of the Nelune Centre (by others) will commence from late 2014 
and is currently programmed to continue until late 2016. Allow for the effects of these 
works on the Project including: 

• a works zone restriction which will be implemented on the southern side of High 
Street, immediately west of Avoca Street. The works zone will be setup from 30m 
west of Avoca Street to the existing disabled parking space . A 'NO STOPPING' area 
will be provided for a 30m distance from Avoca Street on the southern side of High 
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Heath Infrastructure (HAC) 

Item Responsibilities to be adopted by OpCo 

Street; and 

• pedestrians walking on the southern side of High Street may be diverted to use 
northern side of the footpath between Avoca Street and marked pedestrian crossing. 

8. Langton Centre 

8.1 Ensure that equivalent access for service vehicles is maintained at the Langton Cent re . 

8.2 OpCo to provide permanent replacement parking dedicated to the Langton Centre in 
accordance with Schedule B2 (Action in complying with Planning Approvals) . 

9. Planning Approval - =. Electromagnetic Interference and Vibration 

In respect of the Randwick Health Precinct, and further to Planning Approval Condition 
B18(d), the detailed Vibration and Electro-Magnetic Management Plan must identify how 
relevant pre-operational magnetic fields and vibration levels at sensitive receiver 
measurement locations shall be maintained, so as to not adversely affect the existing 
infrastructure at the facilities throughout the construction and operational phases of the 
Project. 

10. Utilities 

Consult with and work with HAC to minimise disruptions to Utilities connections the 
Randwick Health Precinct. 

For the avoidance of doubt TfNSW will be responsible for all consultation, coordination and 
interface with HAC, relying on advice and information provided to TfNSW by OpCo. 

AUSTRALIA\AGRE\-



Schedule B3 37 
&ecutieA VersieA 

Facilitation version 

Sydney Harbour Foreshore Authority 

Sydney Harbour Foreshore Authority (SHFA) 

Item Responsibilities to be adopted by OpCo 

1. 
With respect to Rozelle Light Rail Facility, comply with access requirements of SHFA for 
SHFA to inspect the works and undertake SHFA works. OpCo must accompany SHFA 
personnel during periods of access and m ust allow TfNSW personnel to be present. 

With respect to Rozelle Light Rail Facility, relocate, remove, upgrade, augment or protect 
2. SHFA utility services. Works on SHFA utility services must comply with SHFA codes and 

standards. OpCo must first obtain SHFA consent to any proposed work on SHFA utility 
services, and must comply with any conditions imposed by SHFA. 

3. 
With respect to Rozelle Light Rail Facility, accept the current condition and state of repair 
of the Works Site, and comply with SHFA Facilities and Structures Principles in relation to 
existing SHFA Facilities and Structures. 

4. 
With respect to Rozelle Light Rail Facility, if required by the final design, manage and 
provide for alternative access arrangements for SHFA tenants impacted by the proposed 
Rozelle Light Rail Facility. 

With respect to Rozelle Light Rail Facility, if any relics are found in or under the Work 
5. Site, OpCo must immediately notify TfNSW and SHFA. TfNSW will deal with the relics in 

accordance with applicable laws and SHFA requirements. OpCo will have no rights of 
ownership in respect of the relics. 

For the avoidance of doubt: 

1. in this table "Works Site" means that area of land owned or controlled by SHFA, or over 
which SHFA has a right to grant a licence; 

2. TfNSW will be responsible for the acquisition of, or licence to occupy, SHFA land for the 
Rozelle Maintenance Facility; and 

3. TfNSW will be responsible for all consultation, coordination and interface with SHFA, 
relying on advice and information provided to TfNSW by OpCo. 
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In this Schedule B3A (Third Party works and access and requirements of Authorities): 

OCC means the operations control centre located at Moore Park. 

RC means reinforced concrete. 

STA means Sydney Transit Authority. 

2. NOT USED 

3. CPMPT PEDESTRIAN ACCESS BRIDGE 

(a) TfNSW is responsible for the design and construction of the CPMPT pedestrian 
access bridge. 

(b) Subject to clause 3(c) below, OpCo will provide design interface support and site 
co-ordination (including survey works) to interface the CPMPT pedestrian access 
bridge with the SLR Works, to ensure that there is no adverse impact on the design 
and construction of the relevant SLR Works. 

( c) Despite any other provision of the Project Agreements, TfNSW agrees that OpCo 
does not, in anyway whatsoever, warrant the design or construction of the CPMPT 
pedestrian access bridge. 

(d) Without limiting any right OpCo may have to claim in respect of paragraphs (d) or 
(kl of the definition of Compensation Event, OpCo will not be entitled to make any 
Claim arising out of providing the design interface support and site co-ordination 
(including survey works) to interface the bridge structure with the SLR Works 
under this clause 3 of Schedule B3A. 

4. HEALTH INFRASTRUCTURE - KERB, GUTTER AND FOOTPATH PAVEMENT 

OpCo must, unless otherwise agreed with Health Infrastructure: 

(a) remove the existing driveway entrance and incorporate a kerb and gutter in lieu of 
the layback kerb; and 

(b) incorporate the footpath pavement in lieu of the driveway pavement, 

at the following locations: 

(c) 49 Botany Street, Randwick; and 

(d) 2 and 1-3 Eurimbla Avenue, Randwick. 

5. STA DRIVERS FACILITY 

(a) OpCo is to provide design interface support and site co-ordination (including survey 
works) to interface the STA drivers facility with the SLR Works 
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(b) OpCo will not be entitled to make any Claim arising out of its obligations in this 
clause 5 of this Schedule B3A. 

6. HEALTH INFRASTRUCTURE - CONSTRUCTION LICENCE AT EURIMBLA AVENUE 

(a) OpCo acknowledges that it will provide access to Health Infrastructure for the 
carrying out of Health Infrastructure's development works, including, handing over 
a portion of the Construction Site in the vicinity of Eurimbla Avenue, Randwick, for 
Health Infrastructure to perform its works. 

(b) TfNSW acknowledges and agrees that it will procure a deed poll from Health 
Infrastructure's contractor (Lendlease Building Pty Limited) substantially in the 
form set out in Schedule C15 (Form of Deed Poll for Other Contractor) with respect 
to these works. 

(c) Without limiting any right OpCo may have to claim in respect of paragraphs (d) or 
(k) of the definition of Compensation Event, OpCo will have no Claim arising out of 
its obligations under this clause 6 of this Schedule B3A. 

7. FEE ZONE 23 - DAM OWNERSHIP 

The parties acknowledge and agree that: 

(a) TfNSW will be the owner of the Fee Zone 23 dam for the purposes of submission of 
the dam safety emergency plan by OpCo as required by the relevant Laws; and 

(b) TfNSW must notify OpCo of the identity of the owner of the Fee Zone 23 dam by 30 
June 2019. 

8. UNIVERSITY OF NEW SOUTH WALES - RELOCATION OF BUS SHELTER 

OpCo acknowledges that it is required to carry out the relocation or installation of bus 
signs, line marking and bus shelters of equal coverage capacity to the existing bus 
shelters on the Construction Site in accordance with Appendix 16 of SPR. 

9. AUSGRID - PILLAR RELOCATION AT DAY AVENUE 

Subject to approval from Ausgrid, OpCo must relocate the Ausgrid pillar SY-28993 at Day 
Avenue, Randwick, in accordance with the agreement between the D&C Contractor and 
Randwick City Council. 

10. UNIVERSITY OF NEW SOUTH WALES - FOOTPATH WIDTH ADJUSTMENT 

Subject to any necessary Approvals, OpCo must obtain from the University of New South 
Wales and Randwick City Council approval to implement, to the extent possible, a design 
solution that accommodates the tree roots around fig trees on Anzac Parade in front of 
the University of New South Wales. 

11. LILYFIELD MAINTENANCE FACILITY - SYDNEY TRAINS SIGN RELOCATION 

(a) OpCo must revise the tree planting plan for the relocated Sydney Trains sign at the 
Lilyfield maintenance facility, including the relocation of any affected trees, and the 
tree species around the Sydney Trains signs are to be reviewed and adjusted (if 
required) to minimise or eliminate the requirement of maintenance trimming for 
preventing obstruction of the signs. 

(b) Subject to RMS entering into a deed poll substantially in the form set out in 
Schedule ClS (Form of Deed Poll for Other Contractor) (where RMS's contractor is 
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carrying out SLR Site Interface Work), OpCo must provide access to RMS's 
contractor to the Construction Site to relocate the Sydney Trains signs at the 
Lilyfield maintenance facility. 

(c) Without limiting any right OpCo may have to claim in respect of paragraphs (d) or 
(k) of the definition of Compensation Event, OpCo will have no Claim arising out of 
giving RMS's contractor access to the Construction Site to undertake the relocation 
works in accordance with this clause 11 of this Schedule B3A. 

12. LILYFIELD MAINTENANCE FACILITY - INTERFACE WITH WESTCONNEX 

(a) OpCo must: 

(i) provide as-built information of the pile foundations of the Lilyfield 
maintenance facility to TfNSW by 30 June 2019; 

(ii) allow other Contractors to access to the depot to conduct dilapidation 
surveys and place settlement or vibration monitors in connection with the 
WestConnex project; 

(iii) undertake reviews of the decline designs and/or proposals provided by 
Other Contractors in connection with the WestConnex project in relation to 
which: 

(A) OpCo's review and/or comments do not constitute approval or 
acceptance of those designs or proposals; and 

(B) OpCo does not assume any risk or liability arising out of its review 
and/or comments on any design or proposed in relation to the 
WestConnex project); and 

(iv) facilitate and coordinate access to the Construction Site and activities on the 
Construction Site related to the WestConnex project. 

(b) OpCo will be entitled to reasonable costs as agreed with TfNSW for an interface 
manager to assist OpCo to comply with the requirements in clause 12 of this 
Schedule B3A. 

(c) Without limiting any right OpCo may have to claim in respect of paragraphs (d) or 
(k) of the definition of Compensation Event and subject to clause 12(b) of this 
Schedule B3A, OpCo will have no Claim against TfNSW arising out of its obligations 
in this clause 12 of this Schedule B3A. 

13. MOONGATE ARTWORK REPLACEMENT 

OpCo acknowledges and agrees that: 

(a) it must resolve the Moongate artwork issue with City of Sydney by the Date of 
Completion, consistent with its obligations under the City of Sydney Development 
of Agreement; and 

(b) without limiting its obligations in clause 13(a), it makes no admission of liability in 
relation to the Moongate artwork issue. 

14. HERITAGE PLAQUE REPLACEMENT 

Unless otherwise agreed with the City of Sydney, OpCo acknowledges and agrees that it 
will replace the small brass heritage plaque near Town Hall that was removed during 
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construction, consistent with its obligations under the City of Sydney Development 
Agreement. 

15. MOORE PARK TRAMWAY OVAL DEVELOPMENT 

(a) In relation to the Moore Park tramway oval development, OpCo acknowledges and 
agrees that it: 

(i) has handed back the following areas in a safe condition: 

(A) TA-SE03; 

(B) TA-SE04; 

(C) TA-SE05A & B; 

(D) TA-SE58; and 

(E) portions of PS-SE46 (oval side of the OCC, and north of the Moore 
Park tunnel; 

(ii) will not be required to complete the following works in the Moore Park 
tramway oval: 

(A) line marking adjustments in the Moore Park tramway oval; 

(B) gate reinstatement across the northern end of the busway; 

(C) road sign adjustments; 

(D) demolish and remove the RC bus loop pavement; 

(E) remove pedestrian fence around bus loop and realignment; and 

(F) rectification of the Moore Park tramway oval defects; 

(iii) will revise approximately 30 to 40 metres of footpath replacement (including 
lighting) from the Moore Park light rail stop to the adjoining pedestrian 
areas to Sydney Cricket Ground and Entertainment Quarter to the east; and 

(iv) will coordinate with CPMPT access arrangements to facilitate their respective 
works. 

(b) OpCo will have no Claim arising out of this clause 15 of this Schedule B3A. 

16. JEMENA - SPOTTER RESOURCES 

OpCo acknowledges and agrees that it is required to co-ordinate Jemena spotter 
resources. 

17. AUSGRID - REPAIRS TO CABLES AT GOULBURN STREET, SURRY HILLS 

OpCo acknowledges and agrees that the repair works to the cables located at Goulburn 
Street, Surry Hills, have been completed in accordance with the relevant requirements at 
no cost to TfNSW or Ausgrid. 
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18. ADDITIONAL CLEANING OBLIGATIONS DURING THE DELIVERY PHASE 

(a) Without limiting any other provision within this deed, OpCo acknowledges and 
agrees that, in respect of each Section of the Construction Site: 

(i) if OpCo fails to: 

(A) comply with any cleaning requirements in a Third Party Agreement or 
a Third Party requirement specified in Schedule B3 (Requirements of 
Third Parties) for the period during which OpCo has a Construction 
Site Licence in respect of that Section in accordance with clause 
12.l(b) of this deed; and 

(BJ resolve during the period in clause 18(a)(i)(A) any cleaning issues 
(including as to costs) arising from the failure referred to in clause 
18(a)(i)(A) directly with the relevant Third Party, 

OpCo will be liable to TfNSW or a Third Party as a debt due and payable for 
any substantiated costs incurred by TfNSW or incurred by a Third Party in 
connection with any cleaning issues referred to in clause 18(a)(i)(B) 
irrespective of whether such costs were incurred before or alter the 
Restructure Effective Date. These costs will: 

(CJ include the costs of TfNSW or a Third Party carrying out any required 
cleaning itself; and 

(DJ be owing to a Third Party under or in relation to a Third Party 
Agreement or a Third Party requirement specified in Schedule B3 
(Requirements of Third Parties). 

(ii) OpCo must ensure that the SLR Works, Temporary Works and the 
Construction Site meet the cleanliness, maintenance and presentation 
standards consistent with Good Industry Practice and as set out in this deed 
(including the SPR) and the Third Party Agreements at all times; and 

(b) OpCo acknowledges and agrees that it is not entitled to, and will not make, any 
Claim or assert any right whatsoever or at any time against TfNSW arising out of or 
in any way relating to any cost or expense incurred by OpCo contemplated under 
this clause 18. 
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Requirements of Utility Provider Agreements 

1. UTILITY PROVIDER AGREEMENTS 

1.1 Nothing in this Schedu le B4 (Requirements of Utility Provider Agreements) limits 
TfNSW's rights or affects OpCo's obl igations under any clause of this deed. 

1.2 OpCo acknowledges that TfNSW has entered into, or will enter into, an agreement 
will½: 

(a) 

(b) 

Sydney 'Nater Corporation, entitled '\ ... ~ Sydney Light Rail Project SWC 
Interface Agreement" substantially in the form of the document with the 
reference number 227326191.27 uploaded to the Sydney Light Rai l Data 
Room on 29 October 2011 (Sydney •.•..«ater Interface Agreement) entered 
into between JfNSW and sydney water corooration dated s February 201s : 
and 

Ausgrid entitled ".tb,e_Agreement for Adjustment Works to Network Assets!'­
substantially in the form of the document with the reference number 
ME_117018097_2 uploaded to the Sydney Light Rail Data Room on 31 
October 2011 (Attsgrid Net,,.,erlt Adjttstment Agreement), entered into 
between JfNsw and Ausgrjd dated s February 201s. 

together referred to in this Schedu le B4 (Requirements of Utility Provider Agreements) 
as the Utility Provider Agreements and each is a Utility Provider Agreement. 

1.3 In this Schedule B4 (Requirements of Utility Provider Agreements), a reference to a 
Utility Provider is a reference to the relevant non-TfNSW party to a Utility Provider 
Agreement. 

1.4 OpCo, in performing OpCo's Activities: 

(a) must comply with, satisfy, carry out and fulfil all of the obligations, conditions 
and requirements of each Utility Provider Agreement (other than those 
obligations set out in the relevant table below) as if it were named as TfNSW in 
that Utility Provider Agreement so as to ensure that TfNSW is able to fully meet 
its obligations under each Utility Provider Agreement or otherwise at law; 

(b) must comply with and fu lfil any other conditions, obligations or requirements 
allocated to OpCo in this Schedu le B4 (Requirements of Utility Provider 
Agreements) that are additional to or more stringent or onerous than the 
conditions and requirements described in clause 1.4(a); 

(c) must assist TfNSW in any way that TfNSW reasonably requires to enable TfNSW 
to perform the obligations identified for TfNSW to perform in each table below; 
and 

(d) may not exercise any of TfNSW's discretions or rights under any Utility Provider 
Agreement unless agreed by TfNSW in writing . 

1.5 Where a Utility Provider Agreement provides that: 

AUSTRALIA\AGRE\ 
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do something or comply with an obligation, OpCo must, in performing OpCo's 
Activities, do that thing or comply with that obligation. 

1.6 Where TfNSW is required to comply with an obligation under a Utility Provider 
Agreement pursuant to this Schedule B4 (Requirements of Utility Provider 
Agreements), and that obligation provides for TfNSW to give a document, notice or 
information to a Utility Provider or the Independent Certifier or another party: 

(a) OpCo must not provide any such document, notice or information directly to 
the Utility Provider or the Independent Certifier or another party; and 

(b) If requested by TfNSW, OpCo must provide a draft of such document, notice or 
information to TfNSW within a reasonable time sufficient for TfNSW to review 
and comment on the document, notice or information and provide it to the 
Utility Provider or the Independent Certifier or another party within the time 
period required by that Utility Provider Agreement. 

1.7 Where a Utility Provider Agreement provides for a Utility Provider or the Independent 
Certifier or another party to provide a document, notice or information to TfNSW, to 
the extent that the document, notice or information is relevant to rights or obligations 
to be complied with by OpCo, TfNSW will provide a copy of the document, notice or 
information to OpCo within a reasonable time after receipt of the document, notice or 
information from the Utility Provider or the Independent Certifier or other party. 

1.8 OpCo must, in carrying out OpCo's Activities: 

(a) comply with any reasonable directions of TfNSW's Representative to the extent 
that they reflect the conditions and requirements of each Utility Provider 
Agreement or other requirement of each Utility Provider; 

(b) ensure that no act or omission of OpCo constitutes, causes or contributes to 
any breach by TfNSW of its obligations to each Utility Provider under each 
Utility Provider Agreement or otherwise at law; and 

( c) otherwise act consistently with the terms of each Utility Provider Agreement. 

1.9 Whenever, pursuant to the terms of a Utility Provider Agreement, TfNSW makes an 
acknowledgement or gives a release or warranty, indemnity or covenant to the Utility 
Provider under any clause of a Utility Provider Agreement then, subject to what is 
provided in this Schedule B4 (Requirements of Utility Provider Agreements) and the 
other terms of this deed, OpCo is deemed to make the same acknowledgement or give 
the same release or warranty, indemnity or covenant to TfNSW on the same terms 
and conditions as the acknowledgement, release or warranty, indemnity or covenant 
made or given by TfNSW under each Utility Provider Agreement in the same way as if 
the relevant terms of the acknowledgement, release or warranty, indemnity or 
covenant were set out in full in this deed. 

1.10 OpCo acknowledges that to the extent that each Utility Provider Agreement contains a 
provision pursuant to which the Utility Provider is stated to make no representation as 
to the state of affairs, OpCo agrees that TfNSW similarly makes no representation to 
OpCo in respect of that state of affairs in the same way as if the relevant terms of 
each Utility Provider Agreement were set out fully in this deed. 

AUSTR-ALIA\AGRE\ 
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1.11 Nothing in any Utility Provider Agreement or this Schedule B4 (Requirements of Utility 
Provider Agreements) limits TfNSW's rights or OpCo's obligations in relation to 
Revenue Services or Completion or the rectification of Defects under this deed. 

1.12 Except as expressly entitled under this deed, OpCo bears the full risk of: 

(a) complying with the obligations under this Schedule B4 (Requirements of Utility 
Provider Agreements); 

(b) any acts or omissions of a Utility Provider or its employees, agents, contractors 
or officers; and 

(c) will not be entitled to make, and TfNSW will not be liable upon, any Claim 
arising out of or in any way in connection with: 

(i) the risks referred to in this clause 1.12; or 

(ii) any acts or omissions of a Utility Provider or its employees, agents, 
contractors or officers. 

1.13 The terms used in the tables below that are capitalised but are not defined in this 
deed have the same meaning as in the relevant Utility Provider Agreement. 

1.14 OpCo must, on behalf of TfNSW, comply with all the obligations of TfNSW under the 
Utility Provider Agreements, except for those obligations set out in the clauses listed 
in the first column of the relevant table below and subject to the provisions set out in 
the second column of the relevant table below. 

AUSTRALIA\AGRE\ 
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2. SYDNEY WATER INTERFACE AGREEMENT 

SYDNEY WATER INTERFACE AGREEMENT 

Clause Extent of compliance by OpCo (if any) 

1.5 Nil 

1.7 Nil 

1.8 OpCo must provide advice and information to TfNSW to enable 
TfNSW to fulfil TfNSW's obligations under this clause. 

2.3 Nil 

4 Nil 

5 OpCo must, where relevant, provide advice and information to 
TfNSW to enable TfNSW to fulfil TfNSW's obligations under this 
clause. 

6.1 OpCo must, where relevant, provide advice and information to 
TfNSW to enable TfNSW to fulfil TfNSW's obligations under this 
clause. 

7.l(a)(ii)(H) Nil 

8.1 Nil 

9.2 Nil 

9.3(d) Nil 

9.3(e) Nil 

19 .2 Nil. Note that TfNSW will delegate certain responsibilities to a 
representative of OpCo, where appropriate. 

19.3 Nil, except that a representative of OpCo may be invited under 
clause 19.3(a)(ii) to participate in discussions. 

23(b) All, in relation to the CSELR and any future light rail works involving 
OpCo. Nil in relation to any future light rail works not involving 
OpCo. 

27 All, in relation to the CSELR and any future light rail works involving 
OpCo. Nil in relation to any future light rail works not involving 
OpCo. 

29 All, in relation to the Operator Representative. Nil, in relation to 
TfNSW Representative. 

Schedule 3: Operation & Maintenance Requirements 

1.2 All, except TfNSW will coordinate with SWC in relation to future light 
rai l works. 

AUSTRALIA\AGRE\ 
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3. AUSGRID NETWORK ADJUSTMENT AGREEMENT 

AUSGRID DEED FOR ADJUSTMENT WORKS TO NETWORK ASSETS 

Clause Extent of compliance by OpCo (if any) 

3.l(a) Nil 

4(a)(iii) Nil 

5 Nil 

6.l(a) Nil 

6.2(a) OpCo must engage with TfNSW and Ausgrid in developing the 
Communications Protocol. 

6.2(d) Nil 

6.9 OpCo is required to obtain all relevant Approvals in respect of the 
Project, except for the Planning Approval and Roads Act Approval. 
TfNSW will be responsible for obtaining the Planning Approva l and 
Roads Act Approval only. 

6.13(b) OpCo is required to obtain all relevant Approvals in respect of the 
Project, except for the Planning Approval and Roads Act Approval. 
TfNSW will be responsible for obtaining the Planning Approval and 
Roads Act Approval only. 

9(c) All, although TfNSW will provide reasonable assistance. 

13(b) OpCo must engage with TfNSW and Ausgrid to agree the appropriate 
numbers and durations of Ausg rid personnel required. 

14.2(d) Nil 

16 Nil 

21 OpCo must provide advice and information to TfNSW to enable TfNSW 
to fulfi l TfNSW's obligations under this clause. 

22 OpCo must, where relevant, provide advice and information to TfNSW 
to enable TfNSW to fulfil TfNSW's obligations under this clause. 

26.1 Nil 

27.4 OpCo must , where relevant, provide advice and informat ion to TfNSW 
to enable TfNSW to fulfil TfNSW's obligations under this clause. 

27.11 Nil 

27.12 Nil 

27.21 Nil, except that if TfNSW issues a notice to Ausgrid under this clause 
and the amendments in Schedule 2 to the deed take effect, OpCo is 
responsible for comply ing with the amended clause 23.l(a) (TfNSW's 
release and indemnity) of the deed. 

AUSTRl',LIA\AGRE\ 
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Schedule B12 - RMS TCS Plan 

(Clause 15.6 and 27.3(ad) of the Project Deed) 
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When interpreting Attachment 1 to this Schedule B12, the following will apply: 

• prior to the Restructure Effective Date, OpCo has already submitted its TCS Plan in 
fully documented and where applicable compliant form (in accordance with the 
Project Deed) by the relevant TCS OpCo Submission Date; 

• in columns 2, 3, 4, 5 and 6 where there are no dates and the cells are highlighted 
in green, these actions have already been completed; 

• the physical intersection works are to be completed by the relevant TCS Works 
Date, including the completion of all other civil and traffic system infrastructure 
works at the intersection, but excluding the installation of cabinets and any 
relevant infrastructure associated with cabinet installation; 

• for the following intersections: 

o TCS 301 George-Hunter/Bond, 

o TCS 4811-High-Clara, 

o TCS 4810-High-Hospital, 

o TCS 4739-Wansey-Gate12/Wansey/Alison and 

o TCS 1213-High-Botany, 

OpCo will implement a temporary TCS arrangement for these intersections to 
facilitate dynamic testing. The TCS Completion Date for these intersections will be 
by the date in column 6 or by Completion unless otherwise agreed. 

1 
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1. TfNSW will liaise with the Australian Federal Police and City of Sydney to determine the 
placement and relocation of the hostile vehicle barriers, and will have regard to preserving 
the effective operating conditions of the SLR on the Construction Site, and will provide 
OpCo with information that is reasonably sufficient to allow OpCo to place or relocate the 
hostile vehicle barriers on the Construction Site. TfNSW will arrange for the transfer of the 
hostile vehicle barriers into the possession of the City of Sydney at the time agreed 
between TfNSW and the City of Sydney. 

2. TfNSW agrees that it will procure, free issue and deliver hostile vehicle barriers to the 
relevant Section of the Construction Site and into OpCo's possession progressively within: 

(a) 5 Business Oays of a request by OpCo (or such longer period as agreed by the 
parties) to deliver the hostile vehicle barriers; or 

(b) as otherwise required by the Australian Federal Police or the City of Sydney, with 2 
Business Days' notice to OpCo, 

(each delivery date a HVB Delivery Date). 

3. On and from the HVB Delivery Date, OpCo will be responsible (at its own cost) for the: 

(a) placement and relocation of the hostile vehicle barriers in Fee Zones 1, 4, 5, 6, 7 
and 15; and 

(b) cleaning of the hostile vehicle barriers, 

in accordance with the requirements as set out in information or documents provided by 
TfNSW in accordance with clause 1 of this Schedule B13, until the earlier of: 

(a) the date the hostile vehicle barriers are transferred into the possession of the City 
of Sydney by TfNSW; and 

(b) the date the relevant Section of the Construction Site is terminated in accordance 
with clause 12.l(b)(ii) of the Project Deed (HVB Relevant Date). 

4. OpCo will provide timely inputs and feedback to TfNSW regarding the placement and 
relocation of the hostile vehicle barriers, having regard to preserving the effective 
operating conditions of the SLR on the Construction Site. 

5. OpCo will have no Claim against TfNSW arising out of or in any way in connection with the 
hostile vehicle barriers. 

6. Despite any other provision of the Project Agreements, TfNSW agrees that OpCo does not, 
in anyway whatsoever, warrant the design, construction, effectiveness or, at any time, the 
appropriateness of the placement of the hostile vehicle barrier. 
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7. In the event that OpCo's insurance under clause 39 of the Project Deed responds to an 
incident caused by OpCo carrying out its obligations in this Schedule B13, then TfNSW 
agrees to pay to OpCo: 

(a) the amount of the deductible (up to an amount of  per occurrence); or 

(b) if the amount of the claim is less than  the amount of the claim that 
OpCo would have made under its insurance under clause 39 of the Project Deed 
(up to an amount of  

subject to an overall cap of
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(Clause g,26) 

1. OpCo acknowledges and agrees that: 
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(a) it is required to comply with the obligations under all relevant Third Party 
Agreements and public domain drawings regarding the planting of trees on or 
around the Construction Site; 

(b) without limiting OpCo's obligations under this deed and subject to clause 5, any 
requirement by an Utility Service Authority to protect a Utility Service does not 
constitute an alteration to services under clause 1.19.1 of Schedule 7 of the City of 
Sydney Development Agreement; and 

(c) it must comply with its obligations under the Planning Approvals in relation to tree 
reports and will comply with the requirements of any final tree report (including 
tree offsets) as approved by the Department of Planning and Environment. 

2. Without limiting TfNSW's obligations under Condition B52 of the Planning Approval and 
section 2.3 of the CSELR Revegetation Compensation Package, TfNSW will provide 
reasonable assistance to OpCo to identify areas on or around the Construction Site where 
trees may be planted. 

3. The parties acknowledge that OpCo has no obligation to procure any Extra Land for the 
purposes of complying with its obligations in relation to the planting of trees in accordance 
with this schedule. 

4. OpCo acknowledges and agrees that it will have no Claim against TfNSW arising out of or 
in any way in connection with its obligations under this deed to plant trees. 

5. In the event an Authority (other than TfNSW) or Third Party notifies TfNSW or OpCo of a 
dispute in connection with tree installation on the basis of an issue other than in 
connection with the protection of a service (Tree Dispute) then: 

(a) TfNSW acknowledges and agrees that: 

(i) OpCo's acknowledgement in clause l(b) has been made without prejudice 
for the purposes of the Tree Dispute; and 

(ii) it will not rely on OpCo's acknowledgement in clause l(b) above for the 
purposes of the Tree Dispute, unless OpCo is unsuccessful; 

(b) OpCo acknowledges and agrees that: 

(i) where it (or TfNSW as the case may be) are unsuccessful in the Tree 
Dispute, OpCo must perform the scope of work the subject of the Tree 
Dispute in accordance with the relevant requirements and it will not be 
entitled to a Relief Event or Compensation Event; and 

(ii) it will not be entitled to make any Claim against TfNSW arising out of or in 
any way in connection with the Tree Dispute; 

(c) The parties acknowledge and agree that: 

(i) in circumstances where a Tree Dispute has been commenced against TfNSW 
by an Authority or Third Party, TfNSW will notify OpCo of the Tree Dispute; 
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(ii) OpCo must assist TfNSW in any way that TfNSW reasonably requires to 
enable TfNSW to resolve or otherwise conduct the defence of the Tree 
Dispute; 

(iii) TfNSW will regularly consult with OpCo in relation to the manner in which 
TfNSW conducts the Tree Dispute; 

(iv) TfNSW will implement steps reasonably required by OpCo as to the form and 
content of any submission or other documents that OpCo wishes to rely on 
for the purposes of the Tree Dispute; and 

(v) TfNSW will request permission (and use best endeavours to obtain such 
permission) from the other party to the Tree Dispute to allow OpCo to 
participate in meetings, discussions, negotiations or dispute resolution 
procedures related to the Tree Dispute. 
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(a) Within 10 Business Days of TfNSW or OpCo receiving or becoming aware of a 
Qualifying Third Party Property Claim, the relevant party must: 

(i) notify the other party of the Qualifying Third Party Property Claim; and 

(ii) provide the other party with all available particulars of the Qualifying Third 
Party Property Claim (the Notice of Claim). 

(b) Within 10 Business Days of the giving of the Notice of Claim, TfNSW and OpCo will 
meet to agree: 

(i) whether the Qualifying Third Party Property Claim has sufficient merit that it 
should be settled; and 

(ii) the process for agreeing settlement of the Qualifying Third Party Property 
Claim with the claimant third party, which process will include the parties 
agreeing any Agreed Compensation and a deed of release in favour of 
TfNSW, OpCo and the D&C Contractor. 

(c) In the event that the parties do not agree: 

(i) that a Qualifying Third Party Property Claim has sufficient merit that it 
should be settled; or 

(ii) a process for agreeing settlement of the Qualifying Third Party Claim, 

then: 

(iii) the difference will be referred to Executive Negotiation pursuant to clause 
56.6A (Executive Negotiation - Delivery Phase Disputes); and 

(iv) if the parties cannot by Executive Negotiation reach an agreement within 20 
Business Days of the giving of the Notice of Claim and the Qualifying Third 
Party Property Claim in question arises out of a breach by OpCo of this deed 
or a wrongful act or omission of OpCo, TfNSW may exercise its rights under 
clause 37.3(b) and any dispute arising out of or in connection with TfNSW's 
exercising of such rights will be resolved in accordance with clause 56 
(Dispute Resolution), and for the purposes of clause 56.6, the relevant date 
will be the date of the Notice of Claim. 

(d) TfNSW and OpCo must comply with the process agreed under clause l(b)(ii) or 
l(c)(iii) in conducting the relevant settlement discussions and reaching agreement 
with the relevant third party on the Agreed Compensation amount to be paid (if 
any). 

(e) If: 

(i) OpCo does not comply with the process agreed under clause l(b)(il) or 
l(c)(iii); and 

1 
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(ii) the Qualifying Third Party Property Claim in question arises out of a breach 
by OpCo of this deed or a wrongful act or omission of OpCo, 

then TfNSW may exercise its rights under clause 37.3(b). 

2 



1. Definitions 

Schedule B16 

Technical and Design Related Matters 

(Clause 9.26) 

In this Schedule 816 (Technical and Design Related Matters): 
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Appendix B16-1 means Appendix 1 (Schedule of AVLS SIR! Functionalities) to this 
Schedule 816 (Technical and Design Related Matters). 

Appendix B16-2 means Appendix 2 (Principa/'s requirements for integration of AVLS to 
TMC) to this Schedule 816 (Technical and Design Related Matters). 

Appendix B16-3 means Appendix 3 (Principal's requirements for integration of AVLS to 
Transport for NSW systems) to this Schedule B16 (Technical and Design Related Matters). 

AVLS means the automatic vehicle location system. 

Consultation Manager Database means the database software package approved by 
TfNSW in accordance with section 2.2 of SPR Appendix 8. 

SIRI Functionality Software means that part of the AVLS that satisfies the interface 
requirements of the SIR! !CD. 

SIRI Full Functionality Test means the test of that name set out in Appendix 816-3. 

SIRI ICD means the: 

(a) service interface real-time information control document provided by TfNSW to 
OpCo on 29 March 2019; and 

(b) document titled "SIR! Implementation Specification" provided by TfNSW to OpCo 
on 28 March 2019, 

as amended by mutual agreement between the parties in writing. 

SIRI Pre-Agreed Modification means the Modification set out in Appendix 4 to this 
Schedule 816 (Technical and Design Related Matters). 

2. SIRI Requirements - Scope 

OpCo must satisfy the requirements of clause 2.4.2(d) of SPR Appendix 23 
(Communications Systems and Passenger Information) by: 

(a) providing viewer functionality in accordance with Appendix B16-2; 

(b) deploying and testing each software release identified in Appendix 816-1 of the 
SIR! Functionality Software in accordance with section 2 of Appendix 816-3; 

(c) satisfying the requirements in Appendix 816-3; 

(d) doing all things reasonably necessary to support TfNSW to satisfactorily complete 
the Systems Integration Tests; and 

(e) satisfying the SIR! Full Functionality Test, 
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(each a SIRI Requirement and together the SIRI Requirements). 

3. SIRI Requirements - Time 
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(a) OpCo must satisfy the obligation in clause 2(a) by the dates set out in Appendix 
B16-2. 

(b) OpCo must use best endeavors to satisfy the obligation in: 

(i) clause 2(b) by the relevant date set out in the column titled "DEPLOYMENT 
DATE FOR SIT" in Appendix B16-1 and the column titled "TARGET DATE FOR 
SIT COMPLETION" in Appendix B16-1, as applicable; 

(ii) clause 2(c) by the dates set out in Appendix B16-2; and 

(iii) clause 2(e) in accordance with the requirements of Appendix B16-3. 

4. SIRI Milestone 

TfNSW will pay OpCo the Public Precinct Milestone Payments for Milestone 10A, Milestone 
10B, Milestone 10C and Milestone 10D in accordance with Schedule D15 (Revised Delivery 
Structure Payments Schedule). 

5. SIRI Pre-Agreed Modification 

The parties acknowledge and agree that: 

(a) within 20 Business Days of the Restructure Effective Date (or as otherwise agreed 
between the parties) the parties will agree the NF! for the SIR! Pre-Agreed 
Modification; and 

(b) within 5 Business Days of such agreement, TfNSW will issue a Modification Order 
pursuant to clause 29 of the Operative Provisions for the SIR! Pre-Agreed 
Modification which must be consistent with the terms in Appendix B16-4. 

6. FPS Stage 1 and Completion 

The satisfaction of the requirements of clause 2.4.2(d) of SPR Appendix 23 
(Communications Systems and Passenger Information) and the completion of work 
relating to the SIR! Pre-Agreed Modification are not conditions precedent to the 
achievement of FPS Stage 1 Readiness, FPS Stage 2 Readiness or Completion. 

7. Communication processes 

Without limiting OpCo's various stakeholder and community engagement requirements 
under this deed, including the requirements set out in SPR Appendix 8: 

(a) OpCo must ensure that all community complaints are reported to TfNSW in a 
transparent and timely manner. In particular, OpCo must ensure that: 

(i) in accordance with section 2.8(a) and (f) of SPR Appendix 8, all complaints 
received directly by OpCo or by any OpCo Contractor are recorded in the 
Consultation Manager Database (and are otherwise notified to TfNSW); and 

(ii) in accordance with section 2.2(a) and (c) of SPR Appendix 8, all incoming 
and outgoing email and letter communications with stakeholders and 
members of the community are recorded in the Consultation Manager 
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Database. OpCo must provide TfNSW with any documentation or information 
in respect of a complaint or communication that TfNSW requests. 

(b) OpCo must also ensure that: 

(i) an appropriate escalation process is put in place for all community and 
stakeholder complaints in relation to the Project, which includes a process: 

(A) in the event that a complaint remains unresolved to the 
complainant's satisfaction, for escalating complaints within OpCo; 

(B) in the event that a complaint remains unresolved to the 
complainant's satisfaction, escalating the complaint to TfNSW for 
review; and 

(C) in the event that a complaint remains unresolved to the 
complainant's satisfaction, referring the complaint to mediation 
(subject to TfNSW's consent and sole discretion); 

(ii) complainants are made aware of the escalation process (including 
mediation) set out in clause 7(b)(i) of this Schedule B16; and 

(iii) OpCo and its contractors actively participate in any escalation process 
(including mediation) when requested by TfNSW. 

(c) Where a complaint is escalated to mediation, the parties acknowledge and agree 
that: 

(i) TfNSW will choose the mediator; 

(ii) TfNSW will bear the cost of the mediator's fees; and 

(iii) each party will bear its own costs of participating in the mediation. 

8. Design Documentation 

OpCo represents and warrants that it will ensure that any updates required to the Design 
Documentation as a result of the staging of FPS Operations or the Required Services for 
the Interim Operations Phase will be made within a reasonable period of time of the 
Restructure Effective Date. 

9. Kingsford Bicycle Shed Design 

(a) OpCo represents and warrants that: 

(i) it has submitted prior to the Restructure Effective Date, an amendment to 
the Final Design Documentation for the delivery of the Kingsford bicycle 
shed as shown on the Independent Certifier Design Certificate (SLR-IDC­
D40-SST-CER-316101-2-IC) (Revised Kingsford Bicycle Shed Design) 
and in accordance with the architectural images with drawing reference SLR­
AIA-D40-ARC-DWG-161901 to 161907 in accordance with clause 13.10 of 
this deed and any requirements from TfNSW; and 

(ii) if accepted by the Independent Certifier pursuant to clause 13. 7 and clause 
13.10 of this deed, OpCo will construct the relevant works in accordance 
with the Revised Kingsford Bicycle Shed Design. 
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(b) Without limiting any right OpCo may have to claim in respect of paragraphs (d) or 
(k) of the definition of Compensation Event, OpCo is liable for the consequences of, 
and will have no Claim against TfNSW arising out of the implementation of the 
Revised Kingsford Bicycle Shed Design. 

10. 755 Feeder Design 

(a) In relation to the feeder 755 joint bay pits in Surry Hills (755 Feeder), the parties 
acknowledge and agree that: 

(i) subject to clause l0(a)(ii) and clause lO(a)(iii) of this Schedule B16, OpCo 
will construct the 755 Feeder in accordance with the requirements of this 
deed, including IFC drawing Number 21-26620-E00l 0; 

(ii) if TfNSW requires OpCo to build to a different design, TfNSW will issue a 
Modification in accordance with clause 29 of this deed; and 

(iii) TfNSW may on or prior to 30 September 2019, withdraw the requirement for 
OpCo to deliver the 755 Feeder by written notice to OpCo (755 Feeder 
Notice), and OpCo must pay TfNSW within 10 Business Days 
of the date of the 755 Feeder Notice. 

11. Paving Scope 

(a) In relation to the paving scope required to be performed by OpCo in accordance 
with this deed (including the SPR): 

(i) OpCo acknowledges that it is obliged to construct such pavements in 
accordance with the Design Stage 3 Design Documentation and as certified 
in the public domain drawings referred to in the following Independent 
Certifier Design Certificates: 

(A) SLR-IDC-D40-URD-CER-321001[1]; 

(B) SLR-IDC-D40-URD-CER-322001 [1]; 

(C) SLR-IDC-D40-URD-CER-323001 [2]; 

(D) SLR-IDC-D40-URD-CER-324001 [1]; 

(E) SLR-IDC-D40-URD-CER-325001[1]; and 

(F) SLR-IDC-D40-URD-CER-329001 [1], 

(together the Paving Design Certificates); and 

(ii) TfNSW must accept an amendment to the Final Design Documentation which 
is directly relevant to the Paving Design Certificates, if the amendment is 
first agreed to by the relevant Third Party and any other relevant 
stakeholders in writing and evidence of this is first provided to TfNSW. 
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Appendix 1 - Schedule of AVLS SIRI Functionalities 

SIRI ICD Scenarios CATEGORY SUB- DEPLOYMENT 
CATEGORY DATE FOR SIT 

7.1.1 Normal - Running to Timetable SIR! ET 

7.1.1 Normal - Running to Timetable SIR! VM 

X.X.X Production Timetable SIR! PT 

7.1.2 Delay SIR! ET 

7.1.2 Delay SIR! VM 

7.1.2 Delay SIR! sx 

7.1.3 Occupancy change during trip SIR! ET 

7.1.3 Occupancy change during trip SIR! VM 

7.1.4. Stop skipped SIR! ET 

7 .1.4. Stop skipped SIR! VM 

7.1.4. Stop skipped SIR! sx 

7.1.5. Add Trip SIR! ET 

7.1.5. Add Trip SIR! VM 

7.1.5. Add Trip SIR! sx 

7.1.6. Cancel Trip same day SIR! ET 

7.1.6. Cancel Trip same day SIR! SX 

7 .1. 7. Cancel Trip day before SIR! sx 

7.1.8 Accuracy of trip varies SIR! ET 

7 .1. 9 Split Trip SIR! ET 

7 .1. 9 Split Trip SIR! VM 

7.1.9 Split Trip SIR! sx 

7.1.10 Lift Failure SIR! SX 

7.1.11 Tram has wheelchair spaces SIR! PT 

7.1.11 Tram has wheelchair spaces SIR! ET 

7.1.12 Incident alert to TMC SIR! sx 

7.1.13 Service platform change SIR! sx 
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Appendix 2 - Principal's requirements for integration of AVLS to TMC 

Requirements Date Due 

OpCo must provide viewer functionality to the AVLS so~ware running 
in the OCC for one TMC operator. 

This is to include real time information on vehicle location viewable 
via both a geographical and logical map. This must be accessible by 
TMC operators via a web browser interface or windows remote 
desktop client. 

TfNSW will facilitate access to TMC. 

OpCo must provide viewer functionality to the AVLS so~ware running 
in the OCC for an additional three (total four) TMC operators. 

This is to include real time information on vehicle location viewable 
via both a geographical and logical map. This must be accessible by 
TMC operators via a web browser interface or windows remote 
desktop client. 

TfNSW will facilitate access to TMC. 
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Appendix 3 - Principal's requirements for integration of AVLS to Transport for NSW 
systems 

1. TEST PLANS 

Within: 

(a) 2 weeks of the Restructure Effective Date, OpCo and TfNSW will agree on the draft test 
plan and associated due dates to be performed having regard to the indicative 
requirements set out in the table below; 

(b) 4 weeks of the Restructure Effective Date, OpCo and TfNSW will agree on the final test 
plan and associated due dates to be performed having regard to the indicative 
requirements set out in the table below; and 

(c) on or before six weeks prior to each release date set out in Appendix B16-1, OpCo and 
TfNSW will agree the final list of tests to be performed for the validation of that release. 

Indicative Test Plan requirements 

Provide the template test plan, customised to project for UNIT and SYSTEM testing, which must 
include the following: 

• key objectives delivered; 

• in-scope and out of scope items; 

• testing infrastructure diagrams showing interfacing components both up and down 
stream; 

• testing approach; 

• basis of test preparation; 

• test execution and cycles (unit testing, shakedown testing, system testing, user 
acceptance testing); 

• testing progress & reporting; 

• testing schedule of dates; 

• test tools and test automation strategy; 

• test data (synthetic v/s production like and production data); 

• roles and responsibilities; and 

• defect management strategy. 

Provide the following documents: 

(a) Test Scenario Document: this document must list the set of test scripts that will be 
developed to test use cases, including all SIR! !CD scenarios; and 

(b) Test Progress Report(s): from this date these test progress reports should be 
provided every week. However in the six weeks prior to commencement of the System 
Integration Tests and also beyond that until system integration is completed, these 
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test progress reports must be provided every business day. 
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Provide the Test Summary Report of Alstom internal testing prior to joint System Integration 
Testing. This report must include: 

• total # of test cases documented; 

• total # of test cases executed; 

• total # of test cases passed/failed; 

• total # of test cases not executed and the reason for non-execution; 

• # of defects raised; 

• list of closed defects; 

• list of open defects and plan of action for resolution; 

• test conditions yet to be addressed; 

• test exit criteria; and 

• testing retrospective. 

Commencement of System Integration Testing 

OpCo must ensure that the AVLS system: 

(a) will be online in the OCC data centre ready for System Integration Testing; 

(b) be using real, live tram data; 

(c) be capable of using a mock schedule; and 

(d) be fully ready per the section below on Functional Acceptance Criteria. 

General requirements 

(a) Testing must incorporate TransXchange testing in use cases, including an assurance of 
data correlation between SIR! and TransXchange. 

(b) There must be at least two versions of the AVLS system in the OCC data centre, being 
"Production" and "Test". Prior to FPS Stage 1 Readiness the "Production" system will 
be in a pre-production state. Integration testing and defect triage prior to FPS Stage 1 
Readiness should be in the pre-production system. This should be outlined in the 
earlier Test Plan. A pre-production staging area needs to be identified also for post FPS 
Stage 1 Readiness and may entail a third version of the system. 

(c) Acceptance criteria will include both functional and non-functional requirements. The 
functional requirements are outlined in the section below. The existing non-functional 
acceptance criteria as outlined in the existing deed will still apply (eg SPR Appendix 23 
(Communications Systems and Passenger Information)). 
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Indicative acceptance criteria summary 

a) SIRI ICD - PT (Day of Operation) 
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• PT message conform to SIR! Implementation Specifications, SIR! Interface Document & 
SIR! XSD 

• message conform to technical specification of subscribe/publish/heartbeats/checkstatus 

• PT messages are in relation to the original scheduled timetable 

• PT message to demonstrate publish response in relation to filter condition of Line & 
Operator on subscription messages 

• PT messages to demonstrate Add trip and Cancel Trip capabilities 

• PT messages to demonstrate capability related to error conditions 

• PT messages to demonstrate ProductCategory, ServiceFeatures & Vehicle features for 
scheduled & added trips. 

b) SIRI ICD - ET (Normal running, Delay, Add Trip, Cancel Trip & Wheelchair 
space) 

• ET message conform to SIR! Implementation Specifications, SIR! Interface Document & 
SIR! XSD 

• ET message conform to business rules and validations in accordance to the above 
documents 

• ET message conform to technical specification of subscribe/publish/heartbeats 

• ET message are in relation to scheduled trips 

• ET message to demonstrate business function of normal on-time running 

• ET message to demonstrate incremental updates 

• ET message to include all trips scheduled for the next hour including dated vehicles in 
journey 

• ET message to demonstrate supporting additional dated vehicle journeys = 'True' 

• ET message to support all Product, Service & Vehicle features for additional vehicle 
journeys 

• ET message to support and demonstrate all functions related to facility management 
and changes 

• ET message to support and demonstrate all functions related to Occupancy extensions 

• ET message to support and demonstrate all functions related to prediction quality for 
departure and arrivals 

• ET message to support and demonstrate functions related to complete stop sequence 
for a normal and additional vehicle journeys 
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• ET message to demonstrate rejections and error condition reporting 

• ET message to demonstrate recorded trips completion at last stop 
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• ET message to demonstrate all functions relating to trip cancellation where attribute 
Cancellation = 'True' 

• ET messages are to be in relation to the original timetable and scheduled trips 

c) SIRI ICD - VM (Normal, Delay, Added Trip & Occupancy changes) 

• VM message to conform to SIR! Implementation Specifications, SIR! Interface 
Document & SIR! XSD 

• VM message conform to business rules and validations in accordance to the above 
documents 

• message conform to technical specification of Subscribe/Publish 

• Message to support and demonstrate filter function of VehicleRef/LineRef 

• VM message to demonstrate message validity for a time period 

• VM message to report monitoring errors for non-monitored vehicles 

• VM message to demonstrate tracking of Longitude/Latitude along the track information 

• VM message to support Vehicle and Carriage level occupancy status 

• VM to support and demonstrate real time occupancy changes 

• VM to support and demonstrate criteria for Incremental updates v/s full data responses 

d) SIRI ICD - SX (Situation Exchange) 

• SX message to conform to the SIR! implementation specification and SIR! Interface 
Contract Document 

• SX messages to be sent by Operator/vendor in the event of, but not limited to; 

Delay exceeds threshold 

Lift Status change 

Add trip as a result of an incident 

Cancel trip as a result of an incident 

Split trip with an emergency bussing (or another mode of transport) 

Platform Change due to an incident on the scheduled platform 

• SX messages to be sent in the correct chain of order for consumer system to consume 
in the correct sequence 
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 SX message to be in relation to correct categorisation and classification 

- SX message to demonstrate that each incident with the reason code is 

supported as per SIRI implementation spec section 14.5.3.1 

- SX message to demonstrate the application of severity 

 SX message to demonstrate the application of scope type for the incident 

- Affected Operator 

- Affected Network 

- Affected Route 

- Affected Line 

- Affected Stop Point 

- Affected Stop Place 

- URL Links provided in message attributes are to be publicly usable 

 SX message to demonstrate the ‘Message Description and Advice’ conveying the call to 

action / next best alternative transport option 

 SX message to demonstrate the usage of ‘Temporal Information’ conveying the validity 

and retention of the incident and the blocking parameters 

 SX message to demonstrate the usage of ‘Enumerated SX Values as specified in the 

section 14.5.9 of the SIRI Implementation Specification 

 SX message to demonstrate the capability of conveying incidents via maps, images etc. 

for non-able bodies (hearing and visually impaired) 

 SX message to demonstrate the cardinality of each attribute as defined in the table 46 

under section 14.5.11 of the SIRI Implementation Specification 

Indicative pre-release requirements 

(a) OpCo (and if required, the D&C Contractor) must demonstrate network 

connectivity in accordance with approved and authorised access to TfNSW SIRI 

Broker via API/APIM (& Transit hub if available at the time) 

(b) OpCo (and if required, the D&C Contractor) must demonstrate functionality in 

relation to heartbeat & checkmessagestatus for PT, ET, VM SX 

 

2. FUNCTIONAL ACCEPTANCE CRITERIA IN ORDER FOR SYSTEM INTEGRATION 

TESTING TO COMMENCE 

(a) The following definitions apply in this section 2 and section 3: 

(i) Blocker - this defect renders the system inoperable and will cause 

unacceptable revenue loss and business reputation. Blockers have to be 

turned around by the development team immediately and the standard of 

FIX has to be of the highest quality; 
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(ii) Critical - this defect renders a feature/function inoperable for the user to 

complete a business process. The feature is one of the core functions of the 

system and business cannot proceed as usual. Critical defects will cause 

significant revenue loss and business reputation. Critical defects have to be 

turned around within 24 hours and the standard of FIX has to be of highest 

quality; 

(iii) Major - this defect renders an item/task within a feature/function 

inoperable for the user to complete a business process. The item/task may 

(or not) be critical to the day-to-day process however, may be important 

from reporting and decision making perspective. Major issues may (or not) 

cause revenue loss and reputation but will be a cause for embarrassment;  

(iv) Minor - minor defects are issues that will not affect the ability of the user to 

complete a business process. They cover items that make the application 

easier more aesthetically pleasing but do not affect the functionality of the 

application; and 

(v) Trivial - trivial defects are issues that will not affect the ability of the user 

to complete a business process. Trivial issues are items that may be 

deferred for a later release. 

(b) Prior to release of the software for System Integration Testing, it must be 

demonstrated in the Test Summary Report that no Blocking or Critical issues 

remain unresolved.  

3. SIRI FULL FUNCTIONALITY TEST  

(a) Following completion of the System Integration Testing for the final software 

deployment of the AVLS software, OpCo must give TfNSW and the Independent 

Certifier written notice of its readiness to commence the SIRI Full Functionality 

Test.  

(b) Upon receipt of a notice from OpCo pursuant to clause 3(a), TfNSW will confirm in 

writing to OpCo and the Independent Certifier that OpCo can commence the SIRI 

Full Functionality Test.  

(c) OpCo will satisfy the SIRI Full Functionality Test when following completion of the 

System Integration Testing for the final software deployment of the AVLS software, 

the SIRI data feed from the AVLS is free of Blocker and/or Critical issues for 99.5% 

of the time over a continuous 30 day period.  

(d) This criteria in paragraph (c) will disregard any non-availability caused by the 

following issues outside the SIRI functionality:  

(i) rolling stock;  

(ii) radio links; or 

(iii) an act or omission of TfNSW. 
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Appendix 4: SIRI Pre-Agreed Modification  

Description Modification for SIRI Requirements 

Scope and 

requirements 

OpCo is required to satisfy and comply with the SIRI Requirements 

set out in Schedule B16 (Technical and Design Related Matters). 

Net Financial 

Impact 

To be agreed. 

Payment To be agreed. 

Adjustment to 

Schedule D1 

(Service 

Payment 

Regime) 

No adjustment. 

Adjustment to 

Date for FPS1 

No adjustment. 

Adjustment to 

Date for FPS2 

No adjustment. 

Adjustment to 

Revised Date of 

Completion 

No adjustment. 

Amendments to 

Operative 

Provisions 

Refer Schedule B16 (Technical and Design Related Matters). 

Amendments to 

Exhibit E1 

(Scope and 

Performance 

Requirements) 

Refer Schedule B16 (Technical and Design Related Matters). 

 

 

 



Schedule B1711 
Facilitation version 

Schedule B17 - Sydney Light Rail General Arrangement Plan 





Schedule C6 

Schedule C6 I 1 

ExectJtieA Versionfacjlitatioo version 

Certificate of Readiness for First Passenger Ser¥ieeFPS Operatjons 

part A - fps stage 1 Readjness 

(Clauses 1.1 and 19.3(a)(till.)) 

To: Transport for NSW (TfNSW) and [insert name of OpCo] (OpCo) 

From: [to be inserted] (ABN [to be inserted]) (Independent Certifier) 

This certificate is given in accordance with the Project Deed for the Sydney Light Rail between 
TfNSW and OpCo dated [to be inserted] (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

In accordance with clause 19.3(a){tfil) of the Project Deed the Independent Certifier certifies that 
OpCo has satisfied all requirements for First Passenger Service f PS Stage 1 Readjness. 

Signed for and on behalf of the Independent Certifier by: 

Signature: 

Name: 

Position: 
(Independent Certifier's 
representative) 

Date: 
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Part B - fps stage 2 Readiness 

CC!auses 1.1 aod 19.3CalCiii}} 

Schedule C6 I 2 

E)teCutiOA Versionfadlitation version 

Jo: Jraosport for Nsw CJ(NSW} aod (insert name of opcoJ cooco} 

From: (to be inserted] CABN (to be inserted]} CJndependent certifier} 

Jhis certificate is ajveo io accordance wjth the Project Deed for the sydpey uaht Bail between 
JfNsw aod ooco dated (to be inserted) CProject peed}. words defjped io the Project Deed have 
the same meaoioa io this certificate, 

1□ accordance wjth dayse 19.3Ca}(jjj) of the Project Deed the Ipdepepdept certjfjer certifies that 
opco has satjsfjed an reayjremepts tor FPS stage 2 Readiness, 

Sjaped for aod 0□ behalf of the Ipdepepdept certifier by· 

Sjapatyre: 

~ 

Posjti0o: 
crodepepdept certjfjer's 
[~C[~S~□t5ilti~~) 

.D.a.t.e.;, 

AUSTRALIA\AGRE\ 



Schedule C7 

Form of Certificate for First Passenger Se,..,iee[PS Operatjons 

Part A - FPS Stage 1 

(Clause 19.l(e)) 

To: Transport for NSW 

From: [to be inserted] (ABN [to be inserted]) (OpCo) 

[to be inserted] (ABN [to be inserted]) (D&C Contractor) 

[to be inserted] (ABN [to be inserted]) (O&M Contractor) 

Schedule C7 1 

Facilitation version 
E>Eee1:1tieA IJersieA 

This certificate is given in accordance with the Project Deed for the Sydney Light Rail between TfNSW 
and OpCo dated [to be inserted] (Project Deed). Words defined in the Project Deed have the same 
meaning in this certificate. 

This section to be completed by the D&C Contractor 

In accordance with the terms of clause 19.l(e)(i) of the Project Deed, the D&C Contractor certifies 
that the SLR Works for FPS Stage 1 have been constructed in accordance with the Design 
Documentation which OpCo was entitled to use for construction purposes under clause 13.9(a) of the 
Project Deed, except for the Minor Defects identified in the attached list. 

Signed for and on beha lf of the D&C Contractor by: 

Signature: 

Name: 

Position: 
(D&C Director) 

Date: 

This section to be completed by OpCo: 

In accordance with clause 19.l(e)(ii) of the Project Deed, OpCo certifies that the SLR Works-:- for FPS 
stage 1; 

(i) comply with all the requirements of the Project Deed (including the SPR), except for the 
Minor Defects identified in the attached list; and 

(ii) have been constructed in accordance with the Design Documentation which we were 
entitled to use for construction purposes under clause 13.9(a) of the Project Deed. 

Signed for and on behalf of OpCo by: 

Signature: 

/\USTRALIA\AGRE\ 



Schedule C7 2 

Facil!tatloo version 
Ei<ee~tieA VersieA 

Na me: 

Pos ition : 
(OpCo Director ) 

Date: 

This sedien t:e he eempleteEI hy t:he O&H Cent:rador : 

IA aeeeFelaAee wiHi Hie teFffiS et: elal:lse 19. lEeHiii} et: Hie Prnjeet 8eeel, Hie e&pq EeAtFaEteF eeFtit:ies 
Hiat Hie 51::R: WeFl~s aFe aeeeJ3tasle te the 8&M EeAtrneteF aAel wi ll CAasle it te eeffif31Y with its 
esli§atieAs l:lAeleF the e&pq EeAtrnEt. 

Si§Aeel foF aAel eA aehalt: et: the e&pq EeAtFaeteF ay: 

Si§Aatl:lFe: 

Naffie+ 

PesitieA: 
Ee&pq 8iFeeteF} 

sate-:-

Ibis sectjon to be completed by the O&M contractor; 

I□ a,,Qcdg □s;;~ ~itb tb~ t~cw~ gf ,lgu~~ l2,l(el(iiil ot tbe EcQiect ~eed, tbe Q&M coatrgctor certitie~ 
tbilt tbi.:: ;.iLB ~'2[~~ WC EE;,i ;,iti:lsae l QC~ g,s;;~ctgbl~ to tbi,:: Q&M ~'2□tcg~tgc il □d lel!i 11 ~□'1bl~ it to 
comply witb its ob li@tio□s uader tbe Q&M coatract, 

~igaed tor aad o□ bebalt ot tbe Q&M coatractor by; 

Sigcgtuc~ · 

~ 

eositisrn; 
(Q&M ~icectocl 

Qate.;, 

AUSTRALIA\AGRE\ 
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Fadlitation version 
i;;,Eect1tien Versien 

Attachment - List of Minor Defects <Fps Stage 1l 

No. Minor Defect 

1. [to be inserted] 

AUSTRALIA'J\GRE;\ 



part B - FPS Stage 2 

cc1ause lQ,He)} 

Jo; Jrapsport for Nsw 

From; [ to be inserted) CABN [to be inserted)} CQpCo} 

[to be inserted) CABN [to be inserted)) CP&c contractor} 

[to be inserted) CABN [to be inserted)} CQ&M contractor} 

Schedule C7 4 

Facilitation version 
E~ec~tieA VersieA 

Jhjs certjfjcate i5 ajyeo io accordance wjth the Project Deed for the sydpey uaht Rail between JfNSW 
aod opco dated [to be inserted) CProject peed}, words defjped io the Project Deed haye the same 
meanina in this certificate. 

Ibis section to be completed by the p&c contractor 

lo gccocds;aos;e :o:itb tbe terws ot s;IQuse 19, lCeHil 0t the ecgject Deed, the ~~c ~c□tcgctgc certifies 
thgt the SIR l0l0C~S for FPS Stgge 2 haye bee□ ccostruct~'1 i □ gccgcggcce :o:itb the t:2esigo 
~ccuwe□tiiilticc ~bicb Qc~c :o:gs e□title'1 tc use We cgcstructic□ cur12s;ises uos;h;:c clause 1J.~(s;1l cf tbe 
Project Deed, except for the Mjpor Detects jdeptified io the attached list, 

Sjaped for aod 0□ behalf 0f the D§.c coptrgctor by; 

SiSJ□iiituce; 

~ 

egsitic□; 
CD§.C Djrector} 

~ 

This section to be comoleted bv OoCo; 

le accoc'1gos;e :o:itb clguse 1~.1 (el(iil cf tbe eccject ~ee~;L Qc~c cectifies tbgt tbe S~B ~cr~s fer EES 
stage 2; 

(j) ccm12I~ ~itb an the ceguireweots gf the Projes;,t Deed (including the SPR}, except for the 
Minor Defects identified in the attached list: and 

(jj) bg~e been constructed jp accordance with the ~e:zig □ ~c,ume□tatiS2□ which ~e were 
entitled to use for copstructi0o purposes upder dause 13,9fa} of the Project Deed, 

Sjaped for apd 0□ behalf of opco by: 

Sigagtuce; 

~ 

eg~itigc · 
(Q12~g ~ice,tgcl 

~ 

AUSTRALIA\AGRE\ 
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Facilitation version 
ElECEUtieA VersieA 

Ibis sectjon to be completed by the o&M contractor; 

lo as;cor'1ance witb th~ tecws of s;lau~e 12, 1'!i:Wiil gt tb!i: Ecgi!i:s;;t Q!i:!i:i;i, tb!i: Qlllt::1 ~s;ictciils;;ts;ic s;;!i:l:ti□!i::;i 
tbiilt tb!i: SLB lOls;ic~:;i WC EES Stiil!J!i: 2 ace accectable ts;i tb!i: Qlllt::1 Co□tcgctoc iii ci;t io!il I e□able it to 
comolv with its obliaations under the O&M Contract. 

Si!JIJ!i:i;i WC glJi;j !;Ill b!i:bi:ilt g[ tb!i: Qlllt::1 ~s;ictci:ls;ts;ic b~; 

Sia nature; 

~ 

eositio□ ; 
( Qlllt::1 Qi c!i:s;ts;i cl 

~ 

AUSTRALIA\AGRE\ 



Attachment - Ust of Mjnor Defects <FPS stage 2, 

I Minor Detect 

["2 ~• inserted) 

AUSJRALIA\AGRE\ 
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Schedule CS 

Schedule CS 11 
E~~ecutieA \tersioRfaCilitatjgp Ye[SjQQ 

Form of Certification for Completion 

(Clause 19.4(itW+~)) 

To: Transport for NSW 

From: [to be inserted] (ABN [to be inserted]) (OpCo) 

[to be inserted] (ABN [to be inserted]) (D&C Contractor) 

[to be inserted] (ABN [to be inserted]) (O&M Contractor) 

This certificate is given in accordance with t he Project Deed for the Sydney Light Rail between 
TfNSW and OpCo dated [to be inserted] (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

This section to be completed by the relevant D&C Contractor 

In accordance with the terms of clause 19.4(a~)(Htf-Ai) of the Project Deed, the D&C Contractor 
certifies that the SLR Works have been constructed in accordance with the Design Documentation 
which OpCo was entitled to use for construction purposes under clause 13.9(a) of the Project 
Deed, except for the Minor Defects identified in the attached list. 

Signed for and on behalf of the D&C Contractor by : 

Signature : 

Name: 

Position: 
(D&C Director) 

Date: 

AUSTRALIA\AG RE\ 



This section to be completed by OpCo: 

Schedule CS 12 
E><ecutieA VersieAfacilitatioo version 

In accordance with clause 19.4(a,1;)(ii)f87 of the Project Deed, OpCo certifies that the...£.B Works 
comply with all the requirements of the Project Deed (including the SPR) except for the Minor 
Defects identified in the attached list. 

Signed for and on behalf of OpCo by: 

Signature: 

Name: 

Position: 
(OpCo Director) 

Date: 

This section to be completed by the O&M Contractor: 

In accordance with the terms of clause 19.4(a,1;)(ttJttill) of the Project Deed, the O&M Contractor 
certifies that the SLR Works are acceptable from an operational perspective to enable the O&M 
Contractor to meet its obligations under the O&M Contract. 

Signed for and on behalf of the O&M Contractor by: 

Signature: 

Name: 

Position: 
(O&M Director) 

Date: 

AU5TRALIA\AGRE\ 
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Attachment - List of Minor Defects 

Minor Defect 

[to be inserted] 

Schedule C8 I 3 

E>ECCUtioA Versien facilitatioo version 



Schedule C9 

Schedule C9 I 1 

E>EecutioA versieAfacilitatioo version 

Certificate of Local Area Works Completion 

(Clause 19.S(c)(i) apd 19.S(d)) 

To: Transport for NSW (TfNSW) and [insert name of OpCo] (OpCo) 

From: [ to be inserted] (ABN [ to be inserted]) (Independent Certifier) 

This certificate is given in accordance with the Project Deed for the Sydney Light Rai l between 
TfNSW and OpCo dated [to be inserted] (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

In accordance with clause 19.S(c)(i) of the Project Deed the Independent Certifier certifies in 
re lation to the Loca l Area Works described in this Schedule C9 (Certificate of Local Area Works 
Completion) that: 

(a) OpCo has completed construction in accordance with the Design Documentation it 
was entitled to use for construction purposes under clause 13.9(a) of the Project 
Deed, subject to Minor Defects; 

(b) the release of all Hold Points has been undertaken in accordance with the Project 
Deed; 

(c) all documentation has been recorded and submitted to TfNSW's Representative in 
accordance with the Project Deed; and 

(d) the construction complies with the requi rements of the Project Deed, including the 
SPR, subject to Minor Defects. 

for the purposes of this certjfjcate, comoretjoo does oot include hapd over of the relevant Local 
Area Works to the relevant Autboritv, 

Schedule 

[insert description of Local Area Works] 

Signed for and on behalf of the Independent Certifier by : 

Signature: 

Name: 

Position: 
(Independent Certifier's 
representative) 

Date: 

AUSTRid,LIA\AGRE\ 



Schedule C9A 

Certificate of Local Area Works Hand Over 

(Clause 19.SA(c)(i)) 

To: Transport for NSW (TfNSW) and [insert name of OpCo] (OpCo) 

From: [to be inserted] (ABN [to be inserted]) (Independent Certifier) 

Schedule C9A 11 
Facilitation version 

This certificate is given in accordance with the Project Deed for the Sydney Light Rail between 
TfNSW and OpCo dated [to be inserted] (Project Deed). Words defined in the Project Deed have 
the same meaning in this certificate. 

In accordance with clause 19.SA(c)(i) of the Project Deed the Independent Certifier certifies in 
relation to the discrete part of the Local Area Works described in this Schedule C9A (Certificate of 
Local Area Works Hand Over) that OpCo has achieved hand over of those Local Area Works to the 
relevant Authority on [insert date]. 

Schedule 

[insert description of discrete part of Local Area Works handed over] 

Signed for and on behalf of the Independent Certifier by: 

Signature: 

Name: 

Position: 
(Independent Certifier's 
representative) 

Date: 



(Clause 19.7(a)(i)r apd 19,7(b)) 

Schedule Cl0 

Property Owners Certificate 

Schedule ClO 11 
E>EecutieA 'JersioAfacilitation version 

This Deed Poll is given in favour of Transport for NSW by the Property Owner detailed below. 

Details 

Address of Property [to be inserted] 

Property Owner [to be inserted] 

Description of Property Works [to be inserted] 

Operative provisions 

1. I/We confi rm that the Property Works described above have been carried out and 
completed on my/our property to my/our satisfaction. 

2. I/We confirm that our land has been rehabilitated and all damage and degradation on it 
repaired. 

3. I/We release Transport for NSW from all claims and actions which I/we may have 
arising out of or in connection with the Property Works. 

Signed as a Deed Poll. 

Signed sealed and delivered by the 
Property Owner in the presence of: 

Signature of Witness 

Name of Witness in full 

AUSTRALIA\AGRE\232936898.01 

Signature 
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Schedule C23 

Certificate of Milestone Completion 

(Clauses 1.1 and 25.2A(d)) 

Part A - [Milestones 1-9] 

To: Transport for NSW (TfNSW) and [insert name of OpCo] (OpCo) 

From: [to be inserted] (ABN [to be inserted]) (Independent Certifier) 

Schedule C23 I ! 
Facilitation version 

This certificate is given in accordance with the Project Deed for the Sydney Light Rail between 
TfNSW and OpCo dated 17 December 2014 (as amended) (Project Deed), Words defined in the 
Project Deed have the same meaning in this certificate. 

In accordance with clause 3(a)(ii) of Part A of Schedule D15 to the Project Deed, the Independent 
Certifier hereby certifies that Milestone Completion of Public Precinct [Milestone 1, Milestone 2, 
Milestone 3A, Milestone 38, Milestone 4, Milestone 5, Milestone 6, Milestone 7, Milestone 8 or 
Milestone 9] was achieved on [insert date], notwithstanding Minor Non-Compliances identified in 
the attached list. 

Signed for and on behalf of the Independent Certifier by: 

Signature: 

Name: 

Position: 
(Independent Certifier's 
representative) 

Date: 



Attachment - List of Minor Non-Compliances 

1. [to be inserted] 

Schedule C23 I 2 

Facilitation version 



Part B - [Milestones 10A, 10B, l0C and 10D] 

To: Transport for NSW (TfNSW) and [insert name of OpCo] (OpCo) 

From: [to be inserted] (ABN [to be inserted]) (Independent Certifier) 

Schedule C23 I 3 

Facilitation version 

This certificate is given in accordance with the Project Deed for the Sydney Light Rail between 
TfNSW and OpCo dated 17 December 2014 (as amended) (Project Deed). Words defined in the 
Project Deed have the same meaning in this certificate. 

In accordance with clause 4(a)(ii) of Part A of Schedule D15 to the Project Deed, the Independent 
Certifier hereby certifies that Milestone Completion of Public Precinct [Milestone 10A, Milestone 
108, Milestone l0C or Milestone 100] was achieved on [insert date], notwithstanding Minor Non­
compliances identified in the attached list. 

Signed for and on behalf of the Independent Certifier by: 

Signature: 

Name: 

Position: 
(Independent Certifier's 
representative) 

Date: 



Attachment - List of Minor Non-Compliances 

1. [to be inserted] 

Schedule C23 I 4 

Facilitation version 



Schedule D1 Rider 

Facilitation Version 

SLR Schedule D1 - Rider 

Clause 14.3 of Schedule Dl is amended as follows (with text shown in underline indicating 
insertions and text shown in strikethrough indicating deletions): 

14.3 Application of Indexation Factors 

(c) The Indexed Availability Fee (IAFy) will be calculated each Operating Month as 
follows: 

IAFy = Indexing Component 1 x ICPI9 + Indexing Component 2 x ILPI9 + 
Non-Indexing Component + CE11 

where: 

Indexing = the Indexing Component 1 of the Service Payment 
Component 1 specified in section 1.l(c) of Annexure 1; 

as 

Indexing = the Indexing Component 2 of the Service Payment as 
Component 2 specified in section 1.l(d) of Annexure 1; 

Non-Indexing = the Non-Indexing Component of the Service Payment as 
Component specified in section 1.l(e) of Annexure 1; 

ICPiq = the CPI Indexation Factor for Quarter q; 

ILPiq = the LPI Indexation Factor for Quarter q; 

{;£Q = Concession Enhancements payment as specified in section -
1.l(f} of Annexure 1. 

Annexure 1 

1. COMPONENTS OF THE SERVICE PAYMENT 

1.1 The Base Availability Fee 

(a) The values in Table 6, Table 7 , Table 8 and Table 86 below will apply for each day 
from the Date of Revenue Service to the Original Expiry Date. 

Table 8A - Base availabi lity fee - Concession Enhancements 

As per Tab D1 of t he As per Tab Dl of the 
Model Outputs Schedule Model Outputs 

Schedule 

ill Concession Enhancements 

1 

As per Tab D1 of the 
Model Outputs 

Schedule 



Schedule D1 Rider 

Facilitation Version 

The Concession Enhancements is calculated as being the amount within Table SA above 
under the column titled Concession Enhancements for the relevant Operating Quarter. 

1.2 The Benchmarked Insurance Component 

(a) The values in Table 9 below will apply for each day from the Date of Revenue 
Service to the Original Expiry Date. 

Table 9 - Benchmarked insurance component 

Benchmarked 
Insurance 
Component 

IWLR Operations 
Phase 

(BIC_IWLR) 

$ per annum 

As per Benchmarked 
Insurance Component 
section in the Model 

Outputs Schedule 

Full Operations 
Phase 

(BIC_Full) 

$ per annum 

As per Benchmarked 
Insurance Component 
section in the Model 

Outputs Schedule 

(a) Benchmarked Insurance Component calculation 

Benchmarked Insurance Component is calculated as follows with reference to Table 
9 above: 

In the months following the Date of Revenue Service but prior to the Date of 
CompletionFPSl, 

Benchmarked 
Insurance 
Component 

Within Table 9 the figure under the column titled 
BIC_ IWLR as amended by Clause 39.15 of the Operative 
Provisions (Benchmarking of Insurances); 

In the month in which the Date of CompletionFPSl occurs, 

Benchmarked 
Insurance 
Component 

where: 

BIC_IWLR 

BIC_Full 

nl 

n2 

n 

(nl x BIC_IWLR + n2 x BIC_Full) / n 

Within Table 9 the figure under the column titled 
BIC_IWLR for the relevant Operating Quarter as amended 
by Clause 39.15 of the Operative Provisions 
(Benchmarking of Insurances); 

Within Table 9 the figure under t he column titled BIC_ Full 
for the re levant Operating Quarter as amended by Clause 
39 .1 5 of the Operative Provisions (Benchmarking of 
Insurances); 

the number of days from the beginning of the month to the 
Date of CompletionFPSl ; 

the number of days from, and including, the Date of 
CompletionFPSl until the end of the month; 

The number of days in the month 

2 



Schedule D1 Rider 

Facilitation Version 

In the months following Date of CompletioeFPSl, 

Benchmarked 
Insurance 
Component 

Within Table 9 the figure under the column titled BIC_FULL 
as amended by Clause 39.15 of the Operative Provisions 
(Benchmarking of Insurances),7 

In the first 3 year period following the Date of FPSl the Benchmarked Insurance 
Component will be adjusted annually to account for the increased premium 
attributable to the inclusion of the FPS Stage 2 assets and revenue and the higher 
Service Payment in each year following the Date of FPSl. 

3 



Schedule DlA 

Interim Period Service Payment Regime 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions 

In this Schedule DlA (Interim Period Service Payment Regime): 

Schedule 01A 

Facilitation Version 

Availability Deduction has the meaning given in clause 4 (Availability Deduction). 

Bedding In Factor means, in the Interim Period and the Subsequent Period: 

(a) for the first IP Operating Month; 

(b)  for the second and third IP Operating Months; and 

(c)  from the fourth IP Operating Month and each subsequent IP Operating 
Month and SP Operating Month. 

Daily Unacceptable Service Deduction has the meaning given in clause 5.2 (Daily 
Unacceptable Service Deduction). 

Interim BIC means  per day. 

Interim Period means the period from: 

(a) subject to paragraph (b) below, the date after the Date of FPS1; or 

(b) if the Independent Certifier issues the Certificate of Readiness for FPS Stage 1 
Operations after 12:00am AEST but at or before 3:30am AEST on the relevant 
date, the Date of FPS1, 

to the earlier of: 

(a) the Date of Completion; and 

(b) the date falling 9 months after the Date for FPSl. 

ISP Service Operations means the provision of Required Services in the Interim Period 
or Subsequent Period, as applicable, in accordance with the Project Deed. 

Interim Service Payment means, in respect of the Interim Period, the payment (if any) 
calculated in accordance with clause 2 (Components of Relevant Service Payment). 

IP Operating Month means a calendar month which falls (as a whole or in part) within 
the Interim Period, except that: 

(a) the first IP Operating Month in respect of the Interim Period will commence on: 

(i) subject to sub-paragraph (a)(ii) below, the date after the Date of FPS1 ; or 

(ii) if paragraph (b) of the definition of Interim Period applies, the Date of FPS1; 
and 

(b) the last IP Operating Month will end at the end of the Interim Period. 

IP Operating Month Days means the number of days in an IP Operating Month. 

1 
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Missed Service has the meaning given in Schedule Dl. 

Schedule D1A 

Facilitation Version 

Relevant Period means the Interim Period or the Subsequent Period, as applicable. 

Relevant Service Payment means the Interim Service Payment or the Subsequent 
Service Payment, as applicable. 

Service Deduction means the Availability Deduction per Missed Service applicable in 
accordance with clause 4 (Availability Deduction), being  

SP Operating Month means a calendar month which falls (as a whole or in part) within 
the Subsequent Period, except that: 

(a) the first SP Operating Month in respect of the Subsequent Period will commence on 
the day of the SP Operating Month during which the Interim Period ends; and 

(b) the last SP Operating Month will end on the Date of Completion. 

SP Operating Month Days means the number of days in an SP Operating Month. 

Subsequent Period means, if applicable, the period from the end of the Interim Period 
to the Date of Completion. 

Subsequent Service Payment means, in respect of the Subsequent Period, the 
payment (if any) calculated in accordance with clause 2 (Components of Relevant Interim 
Service Payment). 

Total Daily SP means: 

(a) for the Interim Period, the amount of  per day; and 

(b) for the Subsequent Period, the amount of  per day. 

Unacceptable Service occurs if an Unacceptable Service Deduction is payable for a 
particular day. 

Unacceptable Service Deduction has the meaning given in clause 5 ( Unacceptable 
Service Deduction). 

1.2 Definitions in Schedule Dl or Project Deed 

Unless otherwise defined, capitalised terms will have the meaning given to them in 
Schedule Dl as if set out in full in this Schedule D1A or the Project Deed. 

2. COMPONENTS OF RELEVANT SERVICE PAYMENT 

2.1 Calculation the Relevant Service Payment 

The Interim Service Payment and Subsequent Service Payment for each IP Operating 
Month and each SP Operating Month (if any) as applicable will be calculated as follows: 

where: 

ISP, 

so, = 

AUSTRALIA\TCZ\ 

IS Pm= (IS Pd+ ISPbic + ISP ea) X SOd - ADm - USm 

Total Daily SP for the Relevant Period; 

the number of days in the relevant IP Operating Month or SP Operating 
Month; 

2 



ISPea ::::: 

Schedule DlA 

Fac!litat!on Version 

the difference (if any) between the Benchmarked Insurance Component 
and the Interim BIC calculated as: 

where: 

B!Cy = 

n 

= 

B/Cy 
ISPbic = -- - /hie 

n 

the Benchmarked Insurance Component for the relevant 
year as per clause 1.2 of Annexure 1 of Schedule Dl; 

number of days in the calendar year; 

the Interim BIC; 

the difference (if any) between the Energy Bid for the IP Operating Month 
or the SP Operating Month, as applicable, and the Energy Adjustment for 
the IP Operating Month or the SP Operating Month, as applicable, 
calculated as: 

ISP ea= (EB - EA)/SOd 

where: 

EB 

EA 

so, 

the Energy Bid for the IP Operating Month or the SP 
Operating Month, as applicable, as calculated in 
accordance with clause 3.2; 

the Energy Adjustment for the IP Operating Month or the 
SP Operating Month, as applicable, as calculated in 
accordance with clause 3.1; and 

the number of days ISP Service Operations have been 
provided in the relevant IP Operating Month or SP 
Operating Month; 

the Availability Deduction for the relevant IP Operating Month or SP 
Operating Month calculated in accordance with clause 4 (Availability 
Deduction); 

the sum of the daily Unacceptable Service Deduction for the relevant JP 
Operating Month or SP Operating Month calculated in accordance with 
clause 5 (Unacceptable Service Deduction). 

3. ENERGY ADJUSTMENT AND ENERGY BID CALCULATION 

3.1 Energy Adjustment 

For the purposes of clause 2.1 (Calculation of Relevant Service Payment) the component 
"EA", being the Energy Adjustment for the IP Operating Month or the SP Operating Month, 
as applicable, will be calculated in accordance with clause 13 of Schedule Dl, except that 
any reference to: 

(a) Table 18 will be a reference to Appendix 1 (IP and SP Base Energy Price and 
Energy Bid); and 

3 
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Schedule D1A 

Facilltation Version 

(b) any reference to the Operating Month will be a reference to: 

(i) the IP Operating Month; or 

(ii) the SP Operating Month, 

as applicable. 

3.2 Energy Bid Adjustment 

For the purposes of clause 2.1 (Calculation of Relevant Service Payment) the component 
"EB", being the Energy Bid for the IP Operating Month or the SP Operating Month, as 
applicable, will be calculated in accordance with clause 1. 7 of Annexure 1 Schedule Dl, 
except that: 

(a) any reference to Table 18 or Table 9 will be a reference to Appendix 1 (IP and SP 
Base Energy Price and Energy Bid); 

(b) any reference to the Date of Completion will be a reference to: 

(i) subject to sub-paragraph (b)(ii) below, the date after the Date of FPS1 ; or 

(ii) if paragraph (b) of the definition of Interim Period applies, the Date of FPSl; 
and 

( c) any reference to the Operating Month will be a reference to: 

(i) the IP Operating Month; or 

(ii) the SP Operating Month, 

as applicable. 

4. AVAILABILITY DEDUCTION 

4.1 Availability Deduction Calculation 

Subject to clause 6 below, the Availability Deduction for Missed Services for the relevant 
IP Operating Month or SP Operating Month (ADm) will be calculated as follows: 

where 

'°' MS excess 
L...Jm d 

= 

AUSTRAL!A\TCZ\ 

ADm=(LmMs;xcess +Msm)xsDxB/Fm 

the sum of MS/xcess for all days in the relevant IP Operating Month or 
SP Operating Month, as applicable; 

the total number of Missed Services across the Interim Period and 
Subsequent Period on that day less the Daily Missed Service Tolerance, 
but not less than zero. 

The Daily Missed Service Tolerance is  of the number of Required 
Services for the relevant day rounded down to the nearest whole 
number; 
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= the total number of Missed Services in the relevant IP Operating Month 
or SP Operating Month, as applicable, less: 

(i) 

(ii) 

~ MSexcess as defined above; and L..Jm d 

Monthly Missed Service Tolerance, being  of the number 
of Required Services in that IP Operating Month or SP 
Operating Month, rounded down to the nearest whole 
number, 

but not less than zero; 

the Service Deduction; 

= the Bedding In Factor applicable to the relevant IP Operating Month or 
SP Operating Month. 

4.2 Availability Deduction Not Applicable 

The Availability Deduction for Missed Services will not apply to Missed Services that are 
subject to an Unacceptable Service Deduction. 

5. UNACCEPTABLE SERVICE DEDUCTION 

5.1 Unacceptable Service Deduction Calculation 

Subject to clauses 5.3 and 6 below, the Unacceptable Service Deduction for Missed 
Services for the relevant IP Operating Month or SP Operating Month (USm) will be 
calculated as follows: 

where: 

USd 

so, = 

so, 

son 

USm = L (USd x IS Pd) 
S01 

the Daily Unacceptable Service Deduction (if any), determined in 
accordance with the table set out in clause 5.2 (Daily US Deduction); 

Total Daily SP for the Relevant Period; 

the first day of ISP Operations provided in the relevant IP Operating Month 
or SP Operating Month; 

the last day of ISP Operations provided in the relevant IP Operating Month 
or SP Operating Month. 

5.2 Daily Unacceptable Service Deduction 

For the purposes of clause 5.1 (Unacceptable Service Deduction Calculation), the Daily 
Unacceptable Service Deduction is calculated in accordance with the table below: 

Number of Missed Services per day divided Daily Unacceptable Service Deduction 
by number of Required Services to be (USd) 
provided per day " 

For IP Operating Month 1 

5 
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_Nuiiiiier+2f Mi[sec:1·s~ces)ij,i<1ay:!l!,l@fH "'.'.Daily~o_naf£ElPt~bJ~:sen11c~eHif§~!ol 
by !l~mJ~r of R~qut~~~~~_es toJ!._q_~=~,,_(USdt~-~- +=- ~- ==t~" -~>:--_ - _ • 
provided per day- -~-~,;;:~ -' -~- _;;.:;,cs:;:~, -- ~-~rt,~~~,:= -~ 

For IP Operating Month 2 and beyond of ISP operations 
For all SP Operating Months 

5.3 Unacceptable Service Tolerances 

(a) From: 

(i) subject to sub-paragraph (a)(ii) below, the date after the Date of FP51; or 

(ii) if paragraph (b) of the definition of Interim Period applies, the Date of FPSl, 

and prior to the Date for FPS2, OpCo will be entitled to a tolerance of up to a total 
of  of Unacceptable Service without triggering Unacceptable Service 
Deductions provided that the Unacceptable Service: 

(iii) is due to an emergency situation only, and OpCo provides as much notice to 
TfNSW of the Unacceptable Service as reasonably practicable; 

(iv) does not occur over consecutive days; and 

(v) does not occur prior to 26 December 2019 and does not include New Year's 
Eve, Australia Day or Mardi Gras. 

(b) The performance requirements referred to above cannot compromise safety. 

6. Relief from Interim Service Payment Deductions 

Clause 18 of Schedule Dl will apply to this Schedule DlA as if fully set out herein for the 
purposes of determining any Availability Deduction or Unacceptable Service Deduction 
under clauses 4 and 5 respectively, except that: 

(a) references to Customer Delay Measure will be disregarded; and 

(b) references to Timeliness Deductions will be deemed to be references to 
Unacceptable Service Deductions. 

6 
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Interim Period 
Operating 

Month 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 
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APPENDIX 1 

IP AND SP ENERGY PRICE AND ENERGY BID 

Energy Volume Bid for Operating Month (KWH) Energy Network Volume Bid for Operating Month (KWH) 

Peak Shoulder Off-Peak Total Peak Shoulder Off-Peak Total 
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Information Requirements and Base Case Financial Model amendments 
in relation to the CDPD Payment 

(Clauses 25.2 and 25.5) 

1. OVERVIEW 

The Base Case Financial Model shall be updated to reflect the CDPD Payment on the CDPD 
Payment Date and any other matters agreed between OpCo and TfNSW. This Schedule D2 
(Information Requirements and Base Case Financial Model amendments in relation to the 
CDPD Payment) outlines the information to be provided and the process for adjustments 
to the Base Case Financia l Model as required by clauses 25.2(c)(iii)(B) and 25.2(e) of the 
Operative Provisions. 

2. INFORMATION TO BE PROVIDED 

The following information (including detailed calculations) should be provided by OpCo: 

(a) the amount of actual Senior Debt (as defined in Schedule D6 (Termination 
Payments)) that will be outstanding on the CDPD Payment Date; 

(b) the amount of Senior Debt forecast in the Base Case Financial Model to be 
outstanding on the CDPD Payment Date; 

(c) OpCo's calculation of the CDPD Amount (CDPD Calculated Amount); 

(d) any other matters agreed with TfNSW; 

(e) the Base Case Financial Model switched to "Scenario 2 - CDPD Conditions Met" and 
updated only with: 

(i) the CDPD Calculated Amount; 

(ii) OpCo's proposed CDPD Payment Date; and 

(iii) any other matters agreed with TfNSW, 

the Base Case Financial Model should be optimised and solved in accordance with 
clause 5 (Financial model solving steps) of this Schedule D2 (Information 
Requirements and Base Case Financial Model amendments 
in relation to the CDPD Payment); and 

(f) the amount of the Service Payment post the CDPD Payment Date. 

3. TFNSW AGREEMENT OF CDPD PARAMETERS 

(a) In accordance with clause 25.2(c)(iv) of the Operative Provisions, TfNSW's 
Representative will inform OpCo whether TfNSW's Representative agrees or 
disagrees with the CDPD Calculated Amount. 

(b) If TfNSW's Representative agrees with the CDPD Calculated Amount, TfNSW's 
Representative wi ll confirm the CDPD Payment Date to OpCo as part of the written 
notice under clause 25.2(c)(iv)(A) of the Operative Provisions. 

(c) If TfNSW's Representative disagrees with the CDPD Calculated Amount, then OpCo 
must negotiate in good faith and in a t imely manner to find a resolution acceptable 
to TfNSW's Representative. If t he parties are unable to agree, either party may 
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refer the matter to be resolved in accordance with clause 56 (Dispute resolution) of 
the Operative Provisions. 

4. AMENDMENTS TO THE BASE CASE FINANCIAL MODEL 

(a) Within 5 Business Days after the CDPD Payment Date, OpCo should provide 
TfNSW's Representative with the updated Base Case Financial Model in accordance 
with clause 25.2(e) of the Operative Provisions, updated for t he CDPD Amount and 
the CDPD Payment Date. The updated Base Case Financial Model should be 
optimised and solved in accordance with clause 5 of this Schedule D2 (Information 
Requirements and Base Case Financial Model Amendments in relation to the CDPD 
Payment). 

(b) On a date agreed by OpCo and TfNSW's Representative: 

(i) the updated Base Case Financial Model wil l become the Base Case Financial 
Model for the purposes of this deed as if it were agreed in accordance with 
the process provided under clause 50.1 (Updates to Base Case Financial 
Model) of the Operative Provisions; and 

(ii) the relevant clauses of Schedule Dl (Service Payment Regime) will be 
replaced with the relevant outputs from the updated Base Case Financial 
Model. 

5. FINANCIAL MODEL SOLVING STEPS 

The following steps outline the financial model solving steps to be followed by OpCo. 
TfNSW may carry out these steps on the Base Case Financial Model to verify the updated 
Base Case Financial Model provided by OpCo. 

5.1 Step 1 (Choosing Scenario 2 - CDPD Conditions Met and updating key inputs for 
CDPD Amount and CDPD Payment Date) 

(a) In setting the CDPD Payment Date, go to the 'Inputs' worksheet and input the 
number of years post the Date of Completion that the CDPD Payment Date will 
occur into cell O~~ 

(b) The Date of Completion is contained in Cell 048. If, at Completion, the Date of 
Completion has changed, enter the new date into 064. To confirm this has been 
done correctly, the CDPD date as it appears in cel l 0 3-2-7fil should be equal to the 
CDPD Payment Date. 

5.2 Step 2 (Model Optimisation) 

(a) On the 'Optimise' worksheet, click t he "Solve" button. This will run a series of 
macros to optimise the Proposed Base Case Financial Model and may take around 5 
minutes to complete. 

5.3 Step 3 (Equity Assumptions) 

(a) On t he 'Optimise' worksheet, click the "Conditional Debt Pay Down Turn On" 
button. 

(b) On the 'Optimise' worksheet, click the "Equity Assumpt ions" button under the 
"Solver - Conditional Debt Pay Down" window (cells X10:AC21). This sets the 
model assumptions to the Government/Equity assumptions. 

AUSTRALIA\ AGRE\-



5.4 Step 4 (Error Review) 
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Once the Proposed Base Case Financial Model has been solved, it needs to be checked to 
ensure there are no errors and various minimum conditions are met. The Proposed Base 
Case Financial Model contains checks to ensure the minimum conditions for IRR, DSCR, 
LLCR and gearing are met, but for completeness a number of checks shou ld be 
undertaken. 

On the 'Optimise' worksheet, the cell reference K2 should state "OK". If it does not, the 
cause of error needs to be investigated. An error review can be undertaken on the Checks 
sheet. 

6. UPDATING MODEL OUTPUT SCHEDULES 

Once the financial model is resolved, outputs from the solved Base Case Financial Model, 
reflected in the Model Output Schedules will be used to update various legal documents. 
Those updated documents are set out in Table 1 - Model Output Schedules. 

Table 1 - Model Output Schedules 

Output Schedule 

_!reject Deed Documents 
Project Deed 

Schedule Dl 

Schedule D1A 

Schedule D6 

Schedule D13 

Financing Documents 
Syndicated Facility Agreement 

Receivables Purchase Deed 

On Loan Agreement 

AUSTRALIA\AGR-E\-

Document Reference Worksheet 

-
Project Deed PD 

Syndicated Facility 
Agreement 

Receivables Purchase 
Deed 

On Loan Agreement 

Dl 

D6 

D13 

SFA 

RPD 

OLA 



Schedule D4 

Net Financial Impact 

(Clauses 6A, 6B, 15.5, 26.6 and 29.16) 

1. APPLICATION 

Subject to the Operative Provisions, OpCo is entitled to be compensated for the Net 
Financial Impact of the following events (NFI Events): 

(a) Compensation Events; 

(b) Modifications directed by TfNSW under clause 29 (TfNSW initiated Modifications) of 
the Operative Provisions; 

(c) the Alison Road Works; and 

( d) the Property Noise Attenuation Works. 

2. CALCULATION OF NET FINANCIAL IMPACT 

(a) Subject to clauses 2(b), 2(c), 2(d),2(e) , 2(f) and 2(g) the Net Financial Impact of 
a NFI Event will be calculated having regard to: 

(i) the incremental costs which OpCo incurs or will incur as a result of the NFI 
Event, including: 

(A) design and construction costs which are the actual incremental direct 
costs of plant, labour, materials and subcontractors directly engaged 
in the construction of the relevant SLR Works; 

(B) operation and maintenance costs; 

(C) financing costs; 

(D) external third party advisory costs; 

(E) OpCo's Contractors' overhead and margin costs; and 

(F) if applicable, OpCo's overhead and margin costs; 

(ii) any loss of revenue which OpCo suffers or will suffer as a result of the NFI 
Event including any Service Payment Deduction-:- but exdudjpg apy Public 
Precinct Milestone Pavmeots and Rail Svstem Bonus Incentive Pavmeots: 

(iii) any cost savings which accrue or will accrue to OpCo as a result of the NFI 
Event; 

( iv) any insurance proceeds, damages, compensation or other revenue which 
OpCo receives or is entitled to receive as a result of the NFI Event; and 

(v) any liability to third parties (including subcontractors) incurred by OpCo as a 
result of the NFI Event. 

Cbal Io ca1cu1atjpa the Net Eioaocial Impact of a Modjfjcatjop djrected by JfNSw upder 
dayse 29 <I(NSw Initiated Modification} apd whjch will be carrjed out by the p&c 
contractor under the o&c contract Ci □ whole or io part}, the partjes wil l apply the 

AUSTRALIA\AGRE\232959350.01 



0cioci01es set out io the documents cootajped io the Attachment to this schedule D4 
toe the D&c contractor comoooeot carrjed out upder the D&c contract, which 
includes the marain and overhead referred to in clause 3,5 

(b) For the purposes of calculating the Net Financial Impact of a NFI Event under 
paragraph (ka) of the definition of "Compensation Event" this clause 2(b) will apply 
and clause 2(a) wi ll not apply and will be calculated having regard to: 

(i) subject to the other provisions of this clause 2(b), direct third party 
incremental costs (including for the avoidance of doubt, the D&C Contractor) 
only which will include: 

(A) extra over design costs; 

(B) incremental materials costs; 

(C) incremental invoiced labour and plant costs such as the cost of 
engagement of a new work crew if this is required as a result of the 
relevant Utility Works Event, but excluding the costs of an existing 
work crew available to be deployed on the relevant Utility Works 
Event; 

(D) incremental traffic management or temporary works; and 

(E) the incremental costs of insurances, 

but which will not include: 

(F) fixed or time based preliminaries, including: 

(aa) hoardings, lighting, signage or fencing or office costs; 

(bb) accommodation, office travel or transport; 

(cc) services or utilities; 

(dd) training or first aid; 

(ee) cleaning; 

(ff) on site or offsite fees or charges; 

(gg) vehicles; 

(hh) surveyor security, administration or systems costs; or 

(ii) any delay costs ( other than those determined under paragraph 
(d)(vi) below), 

and will have regard to: 

(G) any costs which OpCo has either provided for at the date of this deed 
or which should have been provided for in order for the Utility 
Service to be dealt with as indicated in the Initial Utility Service 
Treatment Plan; 

(H) any cost savings which accrue or which accrue to OpCo as a result of 
the Utility Works Event; 

AUSTRALIA\AGRE\232959350.01 
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(I) any insurance proceeds, damages, compensation or other revenue 
which OpCo receives or is entitled to receive as a result of the Utility 
Works Event; or 

(J) any costs in respect of a Utility Works Event referred to in paragraph 
(d) of the definition of Utility Works Event which re lates to Fee Areas 
15 to 31 ( including the intervening intersection between Fee Area 14 
and Fee Area 15 and intervening intersections between these Fee 
Areas to the boundary of the Project Site); 

(ii) OpCo will not be entitled to any amount under clause 3.5 (Overheads and 
margin ) of this Schedule D4 (Net Financial Impact) on account of profit or 
overheads or any margin on account of a Core Contractor's profit or 
overheads, for carrying out the additional or varied works in relation to the 
Util ity Services; 

(iii) subject to paragraph (d)(vi) below, TfNSW will only be liable for the portion 
of the negative Net Financial Impact described in the calculation at 
paragraph (i) above in respect of each Utility Works Event referred to at 
paragraphs (a), (b) and (d) of the definition as follows: 

(A) from  to ,  of the Net Financial Impact; 

(B) from  to : 

(aa)  of the Net Financial Impact from  to ; and 

(bb)  of the Net Financial Impact from  to ; 
and 

(C) from  upwards: 

(aa)  of the Net Financial Impact from  to ; 

(bb)  of the Net Financial Impact from  to ; 
and 

(cc)  of the Net Financial Impact from , 

on the basis that the thresholds in paragraphs (A) to (C) apply to the 
aggregate cost and revenue impacts of each Utility Works Event on a per 
event basis; 

(iv) subject to paragraph (d)(vi) below, the portion of any Net Financial Impact 
calculated pursuant to paragraph (i ) above in respect of any Utilities Works 
Event referred to at paragraph ( c) of the definition of Utility Works Event will 
be shared between TfNSW and OpCo as follows: 

TfNSW share OpCo share 

  

(v) if the aggregate Net Financial Impact borne by OpCo in respect of all Utility 
Works Events falling within cla uses 2(b)(iii) or 2(b)(iv)(after the application 
of the liability thresholds referred to in those clauses and disregarding any 
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Utility Works Event which has a Net Financial Impact of  or less on 
a per event basis) exceeds, separately: 

(A)  for Fee Areas 1 to 14 (including intervening intersections 
between these Fee Areas to the boundary of the Project Site); or 

(B)  for Fee Areas 15 to 31 (including the intervening 
intersection between Fee Area 14 and Fee Area 15 and intervening 
intersections between these Fee Areas to the boundary of the Project 
Site), 

then TfNSW wil l only be liable for the portion of the negative Net Financial 
Impact of further Utility Works Events falling within clauses 2(b )(iii) and 
2(b )(iv) calculated in accordance with paragraph (i) above and occurring 
within the area where t he cap has been reached as follows: 

(C) if the Net Financial Impact of the Util ities Works Event is  or 
less,  of the Net Financial Impact; and 

(D) if the Net Financial Impact of the Utilities Works Event is  or 
more,  of the Net Financial Impact from  upwards, 

on the basis that the thresholds in paragraphs (C) and (D) apply to the 
aggregate cost and revenue impacts of each Utility Works Event on a per 
event basis; and 

(vi) in respect of a Utility Works Event referred to in: 

(A) paragraph (a) of the definition of Utility Works Event; 

(B) paragraph (b) of t he definit ion of Utility Works Event to the extent it 
occurs in Fee Areas 1 to 14 (including intervening intersections 
between these Fee Areas to the boundary of the Project Site); 

(C) paragraph (c) of the definition of Utility Works Event; 

(D) paragraph (d) of the definition of Utility Works Event, 

but not otherwise, delay costs (includ ing OpCo hold ing costs, O&M 
Contractor holding costs and Financing Components (as defjped jp 
paragraph (j) below) for any day by which t he Date for FPSL Date for FPS 
2 pate for Completion or Reyjsed Forecast pate of como!etjop cas 
appljcable) is extended under clause 26 (Compensation Events) and 27 
(Relief Events) of the Operative Provisions as a direct consequence of the 
Utility Works Event, provided that-:-

fE1- such delay costs shall not include any amount in respect of D&C 
Contractor holding costs; and(F) the Financing Components of such 
d-e!a-y---€os-te calculated and paid in accordance with clause 
3-,--9-,-. 
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(c) For the purposes of calculating the Net Financial Impact of a NFI Event under 
paragraph (kb) of the definition of "Compensation Event" this clause 2(c) will apply 
and clause 2(a) will not apply and will be calculated having regard to: 

(i) subject to the other provisions of this clause 2(c), direct third party 
incrementa l costs only which will include: 

(ii) 

(A) extra over design costs; 

(B) incremental materials costs; 

(C) incremental invoiced labour and plant costs; 

(D) traffic management or temporary works; and 

(E) fees and insurances; 

but which will not include: 

(F) fixed or time based preliminaries, including: 

(aa) hoardings, lighting, signage or fencing or office costs; 

(bb) accommodation, office travel or transport; 

(cc) services or utilities; 

(dd) training or first aid; 

(ee) cleaning; 

(ff) on site or offsite fees or charges; 

(gg) vehicles; 

(hh) surveyor security, administration or systems costs; or 

(ii) any delay or holding costs, 

and wil l have regard to: 

(G) any costs which OpCo has provided for at the date of this deed for 
the Existing Asset Defect; 

(H) any cost savings which accrue or which accrue to OpCo as a result of 
the Existing Asset Defect; or 

(I) any insurance proceeds, damages, compensation or other revenue 
which OpCo receives or is entitled to receive as a result of the 
Existing Asset Defect or if OpCo would have been indemnified by a 
policy of insurance in respect of the Existing Asset Defect but for the 
operation of the deductible then the amount that would have been so 
indemnified will be deemed to be for the account of OpCo and will 
not form part of TfNSW's share in paragraph ( c)(iv); 

OpCo will not be entitled to any amount under clause 3.5 (Overheads and 
margin} of this Schedule D4 (Net Financial Impact) on account of profit or 
overheads or any margin on account of a Core Contractor's profit or 
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overheads, for carrying out the additional or varied works in relation to the 
Existing Asset Defect; 

(iii) subject to paragraph (v), TfNSW will only be liable for the portion of the 
negative Net Financial Impact described in the calculation at paragraph (i) 
above as follows: 

(A) from  to ,  of the Net Financial Impact; 

(B) from  upwards: 

(aa)  of the Net Financial Impact from  to ; and 

(bb)  of the Net Financial Impact from , 

on the basis that the thresholds in paragraphs (A) and (B) apply to 
the aggregate cost and revenue impacts of each Existing Asset Defect 
on a per event basis but provided that in respect of an Existing Asset 
Defect which is a Structural Defect TfNSW will be liable for the entire 
Net Financial Impact; 

(iv) if the aggregate Net Financial Impact borne by OpCo in respect of all 
Existing Asset Defects after the application of the liability thresholds referred 
to in paragraph (iii) above and falling within this clause 2(c) (disregarding 
any Existing Asset Defect which has a Net Financial Impact of  or 
less on a per event basis) exceeds , then TfNSW will only be 
liable for the negative Net Financial Impact of further Existing Asset Defects 
described in the calculation at paragraph (i) above as follows: 

(A) from  to ,  of the Net Financial Impact; and 

(B) from  upwards: 

(aa)  of the Net Financial Impact from  to ; and 

(bb)  of the Net Financial Impact from  upwards, 

on the basis that the thresholds in paragraphs (A) and (B) apply to the 
aggregate cost and revenue impacts of each Existing Asset Defect on a per 
event basis, provided that in respect of an Existing Asset Defect which is a 
Structural Defect, TfNSW will be liable for the entire Net Financial Impact; 

(v) OpCo will only be entitled to compensation (including in respect of a 
Structural Defect) to the extent that OpCo is not indemnified in respect of 
the effects of such occurrence by a policy of insurance or would have been 
indemnified by a policy of insu rance required under this deed if OpCo had 
complied with its obligations under this deed; and 

(vi) each amount referred to in this clause 2(c) wi ll be CPI Indexed. 

(d) For the purposes of calculating the Net Financial Impact of a NFI Event under 
paragraph (kc) of the definition of "Compensation Event" this clause 2(d) wil l apply 
and clause 2(a) will not apply. OpCo wil l be entitled to: 

(i) the reimbursement of costs in accordance with clause 11.4B(b) of the 
Operative Provisions but no other costs or losses other than set out in 
paragraph (ii) below; and 
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(e) 

(ii) delay costs (including OpCo holding costs, O&M Contractor holding costs and 
Financing Components fas defiped io paragraph (j) below)) for any day by 
which the Date for FPSl, pate for FPS 2 pate for Completion or Reyjsed 
Forecast pate of Comp!etjop fas appljcable} is extended under clause 27 _ 
(Relief Events) of the Operative Provisions as a direct consequence of the 
event, provided that: 

(A) such delay costs shall not include any amount in respect of D&C 
Contractor holding costs; ,g,,p_d, 

(B) the Financing Components of such delay costs will be ca lculated and 
paid in accofda-flce-wit h clause 3 .9 ; and 

@ fEt-OpCo's entitlement under this paragraph (d)(ii) will not exceed 
 in the aggregate. 

For the purposes of calculating the Net Financial Impact of a NFI Event under 
clause 6A.6 (Direction to Proceed) of the Operative Provisions clause 2(a) w ill 
apply. For any Net Financial Impact of any Modification proposed pursuant to 

clauses 6A.6dause 6A.6 (Direction to Proceed} of the Operatjye Proyjsjops which 
relates to events which are not included in the Net Financial Impact of the items 

referred to in clause 6B (Prooertv Noise Attenuation Works} of the Operatjye 
Proyjsjops. the parties will each bear the Net Financial Impact on a cumulative 
basis as follows: 

NET FINANCIAL Percentage borne by Percentage borne by 
IMPACT OpCo TfNSW 

Less than or equal to   of the Net Financial  of the Net Financial 
 Impact less than or Impact less than or equal 

equal to  to  

Greater than   of the Net Financial  of the Net Financial 
but less than or equal to Impact in excess of  Impact in excess of  

  but less than or  but less than or 
equal to  equal to  

Greater than   of the Net Financial  of the Net Financia l 
Impact in excess of  Impact in excess of  

  

(i) TfNSW will not be liable to pay any overhead or margin costs of OpCo or its 
Core Contractors as part of any Net Financial Impact which it bears under 
clause 6A.6 (Direction to Proceed) of the Operative Provisions save for 
overhead or margin costs which relate to that part of the Net Financial 
Impact which is greater than ; 

( ii) if and to the extent that the Net Financial Impact in respect of a NFI Event 
under clause 6A.6 (Direction to Proceed} of the Operatjye Proyjsjops is a 
positive amount, then  of the benefit will be for the benefit of TfNSW; 
and 

(iii) the thresholds apply to the aggregate of all Modifications proposed pursuant 
to clauses 6A.6 (Direction to Proceed) of the Operatjye Proyjsjops which 
relate to events which are not included in the Net Financial Impact of the 
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items referred to in clauses~ 6fBtB (Property Noise Attenuation Works) 
of the ooeratjve Proyjsjons. 

(f) For the purposes of calculating the Net Financial Impact of a NFI Event under 
clause 15.5 (Alison Road Works) of the Operative Provisions, this clause 2(f) will 
apply and clause 2(a) will not apply : 

(i) subject to the other provisions of this clause 2(f), the amount to be paid by 
either TfNSW or OpCo for the Alison Road Works is as follows: 

(A) the sum of: 

(aa) subcontractor invoiced costs; 

(bb) supplier invoiced costs; 

(cc) the actual wages and statutory on-cost for tradesmen and 
labourers; 

(dd)  of the sum of the amounts in paragraphs (aa) to (cc) for 
D&C Contractor on-site overheads; .il.CW, 

(ee)  of the sum of the amounts in paragraphs (aa) to (dd) for 
D&C Contractor off-site overheads and margins-:-.. 

The amounts in paragraph (aa) to (cc) are referable to the direct costs of 
actual construction of the Alison Road Works and will exclude any amounts 
for OpCo's Activities relating to: 

less: 

(ff) attendant labour, supervIsIon, management, surveillance, 
safety, communication, first aid, traffic management vehicles, 
small tools, training or planning; 

(gg) design, testing, observation or certification; and 

(hh) facilities, Temporary Works, Utility Services, amenities, 
protect ion, security, plant and equipment or other overhead or 
preliminary items; 

(B) , 

(being the Alison Road Works Total Determined Cost); 

(ii) where: 

(A) the Alison Road Works Total Determined Cost is a positive amount at 
the Complet ioncomp!etjon of the Alison Road Works, TfNSW wil l pay 
OpCo that amount in accordance with clause 6.2(b) of .tb.i,s_Schedule 
D4 (Net Financial Impact) upon presentation of reasonable evidence 
of such costs; and 

(B) the Alison Road Works Tota l Determined Cost is a negative amount 
at the Completioncompletjon of the Alison Road Works, OpCo will pay 
TfNSW that amount within 20 Business Days of 
Completioncompletjon of the Alison Road Works-;-~ 
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(iii) subject to the other express entitlements under this deed, neither OpCo, nor 
the Core Contractors will be entitled to any amount representing delay costs 
including debt financing costs, foFegone equ ity distributionsFjpapcjpg 
compopepts (as defjped io paragraph m below), D&c holding costs, O&M 
holding costs or OpCo holding costs as a direct consequence of performing 
the Alison Road Works. 

(g) For the purposes of calculating the Net Financial Impact of a NFI Event under 
clause 6B (Property Noise Attenuation Works) of the Operative Provisions, this 
clause 2(g) will apply and clause 2(a) will not apply and will be calculated having 
regard to: 

(i) subject to the other provisions of this clause 2(bg), direct third party~ 
costs (including for the avoidance of doubt, the D&C Contractor) only for 
Property Noise Attenuation Works which will include: 

(A) 

(B) 

materials costs; 

invoiced labour and plant costs,;,_,a,nd, 

reasonable and direct third oartv buildioa sucvevor and structural 
enaineer costs Coot desia□ ioiot venture) directlv attributable to the 
relevant orooertv the subiect of Prooertv Noise Attenuation Works, 
whjch are substantiated wjth ao i□Y0ice (prepared op a per property 
basjsl proyjded to JfNSW. 

but which will not include: 

@ fEt-fixed or time based preliminaries, including: 

(aa) hoardings, lighting, signage or fencing or office costs; 

(bb) accommodation, office travel or transport; 

(cc) services or ut ilities; 

(dd) training or first aid; 

(ee) cleaning; 

(ff) on site or offsite fees or charges; 

(gg) vehicles; or 

(hh) surveyor security, administration or systems costs~ 

aov other fees or costs associated with the eoaaaemeot of aov 
orofessiooal service advisers or consultants; 

(ii) OpCo wil l not be entitled to any amount under clause 3.5 (Overheads and 
margin) of this Schedule D4 (Net Financial Impact) on account of profit or 
overheads or any margin on account of a Core Contractor's profit or 
overheads, for carrying out the Property Noise Attenuation Works; 

(iii) subject to other express entitlements under this deed, neither OpCo nor the 
Core Contractors will be entitled to any amount represent ing delay costs 
including debt financing costs, foregone equity distributions.Fjpapcjpg 
Comoooeots (as defjped io paragraph m below) D&c holding costs, O&M 
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holding costs or OpCo holding costs as a direct consequence of performing 
the Property Noise Attenuation Works7~ 

(iv) the parties will each bear the Net Financia l Impact of the Property Noise 
Attenuation Works calculated at paragraphs (g)(i) to g(iii) on a cumulative 
basis as follows: 

NET FINANCIAL Percentage borne by Percentage borne by 
IMPACT OpCo TfNSW 

Less than or equal to   of the Net  of the Net Financial 
 Financial Impact less Impact less than or equal 

than or equal to  to  

Greater than   of the Net Financial  of the Net Financial 
but less than or equal to Impact in excess of  Impact in excess of  

  but less than or  but less than or 
equal to  equal to  

Greater than   of the Net Financial  of the Net Financial 
Impact in excess of  Impact in excess of  

  

(h) If in any month the incremental costs and loss of revenue (where relevant) 
incurred or suffered by OpCo as a result of a NFI Event exceeds the cost savings or 
revenue (where relevant) derived by OpCo as a result of the NFI Event, the Net 
Financial I mpact for that month will be a negative amount. 

( i) If in any month the cost savings or revenue (where relevant) derived by OpCo as a 
resu lt of the NFI Event exceeds the incremental costs and loss or revenue (where 
relevant) incurred or suffered by OpCo as a result of a NFI Event, the Net Financial 
Impact for that month will be a posit ive amount. 

ill U ao extension of tjme is arapted io coooectjop wjth ao NfI Event: 

ill the NFI will be calculated apd oajd at the tjme io accordance wjth clauses 26 
rcompensation Events} apd 22 (Belief Events} of the ooeratjve proyjsjops 
apd thjs Schedule P1 CNet financial Impact}, other than any ca1cu1atjop of 
foceaooe eauitv distributions. foreao□e distributions to the BIN Investor 
upder the RIN apd debt fioaocjoa costs ftoaether the fjnancjna 
components} whjch will be calculated apd oajd as set out below: apd 

® the quantum of Eioaocio0 comoooeots will be calculated in accordance wjth 
oaraaraob 2Ci)CiiD and oaid bv IfNSW to OoCo on a oroaressive basis io a 
mapper whjch ensures that the Eioaocioa comoooents are oajd to o□co 
such that it has cleared fupds to make payments when it was otherwjse 
scheduled to make the oavmeots to whjch those Eioaocioa comooneots 
corresoood: apd 

@ the Eioaocioa comoooeots will be calcu lated oo the basjs that the servjce 
Pavmeots otherwise oavable to OoCo for each dav of aov extension of time 
granted pursuant to clauses 26 reompensation Event} apd 22 (Relief 
Events} of the ooeratjye Proyjsjops would have included the Nop Ipdexjpa 
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component set out in Annexure 1. 1. He) of schedule 01 <seryjce Payments 
Reajme). 

3. PRINCIPLES FOR CALCULATING NET FINANCIAL IMPACT 

3.1 Incremental costs and revenues only 

Changes in costs and revenues are to be determined on an incremental basis where: 

(a) in the case of an increase in costs, only costs that would not be incurred but for the 
NFI Event are taken into account; 

(b) in the case of a reduction in costs, only savings that would not have accrued but 
for the NFI Event are taken into account; 

(c) in the case of an increase in revenues, only revenues that would not be received 
but for the NFI Event are taken into account; and 

(d) in the case of a decrease in revenues, only lost revenues that would have been 
received but for t he NFI Event are taken into account. 

3.2 Fair and reasonable, arm's length arrangements 

All increases or decreases in costs and revenues included in the calculation are to be 
verifiable on an Open Book Basis must: 

(a) be fair and reasonable; 

(b) reflect commercial arm's length arrangements; 

(c) where applicable, be based on and consistent with actual costs incurred by OpCo or 
an OpCo Contractor; and 

(d) where relevant to a type of Modification, the agreed price options set out in 
Schedule D5 (Pre-Agreed Options). 

3.3 Non-compliance with other obligations 

The Net Financial Impact of a NFI Event wil l: 

(a) 

(b) 

exclude any incremental costs or loss of revenue which would not have been 

incurred or suffered~ and any Public Precjnct Mjlestone Payments and Rajl 
System Bonus rncentjye Payments: and 

include any cost savings or additional revenue which would have been derived, 

had OpCo complied with its obligations under the Project Agreements, other than to the 
extent the parties agree that an obligation is adversely affected by the relevant NFI Event. 

3.4 Mitigation 

Without limiting clause 3.3 (Non-compliance with other obligations), the Net Financial 
Impact of a NFI Event will: 

(a) exclude any incremental costs or loss of revenue which would not have been 
incurred or suffered~ and any Public Precjnct Mi lestone Payments and Rajl 
system Bonus rncentjye Payments: and 
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(b) include any cost savings or additional revenue which would have been derived, had 
OpCo complied with clause 26.8 (Non-compliance) of t he Operative Provisions. 

3.5 Overheads and margin 

(a) Subject to clause 3.5(b), OpCo will not be entitled to any amount on account of 
profit or overheads in respect of any incremental costs incurred as a resu lt of a NFI 
Event. 

(b) If the Net Financial Impact of a Modification excluding OpCo's overhead and margin 
costs exceeds , OpCo will be entitled to charge  on the incremental 
costs on account of overheads and profit. 

(c) OpCo must ensure that amounts charged by any of OpCo's Contractors listed in the 
table below on the incremental design and construction or operations and 
maintenance costs on account of overheads and profit do not exceed the amounts 
specified below: 

Contractor Maximum amount on account of 
overheads and profit 

D&C Contractor  

O&M Contractor  

Significant Contractors (other than  
those referred to in clauses l(c) and 
l(d) of Schedule A9 (Significant 
Contracts). 

3.6 Redundancy payments 

Any redundancy payments which are necessary as a result of a NFI Event (but excluding 
annual leave, rostered days off and long service leave entitlements) will be included 
provided OpCo (or the relevant OpCo Contractor) has used reasonable endeavours to 
avoid or minimise those redundancies. 

3. 7 Insurance costs 

All insurance cost impacts must be included in the calcu lations, until the next adjustment 
in accordance with clause 39.16 (Benchmarking of Insurances) of the Operative 
Provisions. 

3.8 Expiry Date 

The calculations will assume that the Term will end on the Expiry Date. 

3.9 Not used 
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Schedule D4 14 

4. FINANCING 

If TfNSW requests that OpCo fund some or all of the incremental costs arising from a NFI 
Event, OpCo must: 

(a) use all reasonable endeavours to obtain compet itive financing for such costs; and 

(b) advise TfNSW of the basis (if any) on which OpCo is able to finance such costs and 
the resulting Net Financial Impact. 
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5. COMPENSABLE CHANGE IN LAW OR COMPENSABLE CHANGE IN NSW 
GOVERNMENT POLICY 

5.1 Project-Specific Change in Law, Project-Specific Change in NSW Government 
Policy or Changes in Disability Law, Environmental Law or Rail Safety Law 

Where a Compensation Event is due to: 

(a) a Project-Specific Change in Law (other than a Project-Specific Change in Law of 
the Commonwealth of Australia with respect to Tax); 

(b) a Project-Specific Change in NSW Government Policy; 

(c) a Change in Disability Law; 

(d) a Change in Environmental Law; or 

(e) a Change in Rail Safety Law, 

TfNSW will be liable for 100% of any negative Net Financial Impact. 

5.2 General Change in Law or General Change in NSW Government Policy 

Where a Compensation Event is due to a General Change in Law (other than with respect 
to Tax) or a General Change in NSW Government Policy, TfNSW will only be liable for the 
portion of the negative Net Financial Impact as follows and on the basis that the 
thresholds apply to the cost and revenue impacts of General Changes in Law (other than 
with respect to Tax) or General Changes in NSW Government Policy throughout the Term: 

(a) (capital expenditure): for capital cost impacts on OpCo of: 

(i) each General Change in Law (other than with respect to Tax): 

(A) from $0 to $250,000, 0% of the capital cost component of the Net 
Financial Impact; and 

(B) from $250,001 upwards: 

(aa) 0% of the capital cost component of the Net Financial Impact 
from $0 to $250,000; and 

(bb) 100% of the capital cost component of the Net Financial 
Impact from $250,001; and 

(ii) all General Changes in NSW Government Policy throughout the Term in 
aggregate: 

(A) from $0 to $250,000, 0% of the capital cost component of the Net 
Financial Impact; and 

(B) from $250,001 upwards: 
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(aa) 0% of the capital cost component of the Net Financial Impact 
from $0 to $250,000; and 

(bb) 100% of the capital cost component of the Net Financial 
Impact from $250,001; and 
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(b) (operating costs and revenues): for the aggregate of all operating cost and/or 
revenue impacts on OpCo per month of all General Changes in Law (other than 
with respect to Tax) and all General Changes in NSW Government Policy where the 
additional operating costs and/or loss of revenue would not otherwise be expected 
to be incorporated into the Service Payment as a consequence of t he indexation or 
benchmarking of Service Payments pursuant to this deed: 

(i) from $0 to $50,000 in aggregate per month, 0% of the operating cost 
and/or revenue component of the Net Financial Impact; 

(ii) from $50,001 upwards in aggregate per month: 

(A) 0% of the operating cost and/or revenue component of the Net 
Financial Impact from $0 to $50,000; and 

(B) 100% of the operating cost and/or revenue component of the Net 
Financial Impact from $50,001. 

(c) Each amount referred to in this clause 5.2 (General Change in Law or General 
Change in NSW Government Policy) will be CPI Indexed. 

5 .3 Beneficial Change in Law or Change in NSW Government Policy 

Where a Compensation Event is due to a General Change in Law (other than with respect 
to Tax) or a General Change in NSW Government Policy which results in a positive Net 
Financial Impact, OpCo must pay TfNSW for the portion of t he positive Net Financial 
Impact as fol lows and on the basis that the thresholds apply to the aggregate cost and 
revenue impacts of each General Change in Law (other than with respect to Tax) or each 
Genera l Change in NSW Government Policy throughout the Term : 

(a) (capital expenditure): for capital cost benefits on OpCo of each General Change 
in Law (other than with respect to Tax) or each General Change in NSW 
Government Policy : 

(i) from $0 to $250,000, 0% of the capital cost component of the Net Financial 
Impact; and 

(ii) from $250,001 upwards: 

(A) 0% of the capital cost component of the Net Financial Impact from 
$0 to $250,000; and 

(B) 100% of the capital cost component of the Net Financial Impact from 
$250,001; and 

(b) (operating costs and revenues): for operating cost and/or revenue benefits on 
OpCo of each General Change in Law (other than with respect to Tax) or each 
General Change in NSW Government Policy where the decreased operating costs 
and/or loss of revenue would not otherwise be expected to be incorporated into the 
Service Payment as a consequence of the indexation or benchmarking of Service 
Payments pursuant to this deed: 

(i) from $0 to $50,000 in aggregate per month, 0% of the operating cost 
and/or revenue component of the Net Financial Impact; and 

(ii) from $50,001 upwards in aggregate per month: 
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(A) 0% of the operating cost and/or revenue component of the Net 
Financial Impact from $0 to $50,000; and 

(B) 100% of the operating cost and/or revenue component of the Net 
Financial Impact from $50,001. 

(c) Each amount referred to in this clause 5.3 (Beneficial Change in Law or Change in 
NW Government Policy) will be CPI Indexed. 

6. COMPENSATION ARRANGEMENTS 

6.1 If agreed 

(a) The parties can agree that OpCo will be compensated for the Net Financial Impact 
of a NFI Event by: 

(i) an adjustment to the Indexed Availability Fee (as defined in Schedule D1 
(Service Payment Regime)) or the Indexed Lifecycle Component (as defined 
in Schedule D1 (Service Payment Regime)); 

(ii) a single lump sum payment, or a series of lump sum payments; 

(iii) milestone payments; or 

( iv) any other means which the parties may agree (including, for example, an 
extension to the Term). 

(b) If the parties agree the arrangements by which OpCo wil l be compensated then 
TfNSW must provide the agreed compensation in accordance with the agreed 
arrangements. 

6.2 If not agreed 

If the parties do not agree upon an arrangement for the payment of compensation, then: 

(a) if the actual Net Financial Impact of a NFI Event in any month is a negative 
amount, that amount will become payable by TfNSW to OpCo after the end of the 
relevant month; and 

(b) if the actual Net Financial Impact of a NFI Event in any month is a positive amount, 
that amount will become payable by OpCo to TfNSW after the end of the relevant 
month. 

6.3 Claims for payment 

OpCo may submit claims for payments due under this clause 6.3 (Claims for payment) in 
accordance with clause 25 (Payment provisions) of t he Operative Provisions. Without 
limiting clause 25.10 (Set-off) of the Operative Provisions, TfNSW may deduct from 
amounts which are due from TfNSW to OpCo under this deed, any amounts which are due 
from OpCo to TfNSW under this clause 6.3 (Claims for payment) . 
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Schedule D6 
El<ee~tieA 'lersieA 

Facilitation version 

Schedule D6 

Termination Payments 

(Clause 43.12) 

1. DEFINITIONS 

For the purposes of this Schedule D6 (Termination Payments), the following definitions 
wi ll apply: 

Adjusted Post Termination Service Payment means the Post Termination Service 
Payment (or part thereof based on the number of days in the Compensation Month for 
which the Adjusted Post Termination Service Payment is payable relative to the number of 
days in the Compensation Month) less any Rectif ication Costs incurred by TfNSW during 
the Compensation Month (or part thereof) to which the Post Termination Service Payment 
relates. 

Base Case Project Return means the internal rate of return on OpCo cash flows before 
tax and financing as shown in the Model Outputs Schedule. 

Capital Sum means the capita l sum offered by each Compliant Tenderer under the 
Tender Process or the capital sum which the New OpCo is to pay to TfNSW, in each case in 
consideration for TfNSW entering into the New Contract, as the context permits or 
requires. 

Compensation Date means either: 

(a) if clause 3.2(b) of this Schedule D6 (Termination Payments) applies, the earlier of: 

(i) the date that the New Contract is entered into; and 

(ii) the date on which the Termination Payment payable to OpCo has been 
agreed or determined in accordance with clause 3.6 (Termination for OpCo 
Termination Event) of this Scheelu le D6 (Termination Pay•ments before 
completion); or 

(b) if clause 3 .3 (Expert determination) of this Scheelule D6 (Termination Payments) 
applies, the date on which the Estimated Fair Value has been agreed or 
determined. 

Compensation Month means each calendar month from the Date of Completion until the 
Compensation Date, provided that if the Date of Completion fa lls part way through a 
calendar month, the first Compensation Month beg ins on the Date of Completion and ends 
at the end of that calendar month, and the last Compensation Month will begin on the first 
day of the calendar month in which the Compensation Date falls and end on the 
Compensation Date. Each other Compensation Month will begin on the first day of each 
calendar month and end on the last day of that calendar month. 

Compliant Tender means a tender wh ich meets all of the Qualification Criteria. 

Compliant Tenderer means a tenderer who submits a Compliant Tender. 

Deemed New Contract means an agreement on the same terms and conditions as this 
deed as at the Termination Date, but with the following amendments: 
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Schedule D6 
EiEec~tieA VersieA 

Facilltatioo version 

(a) if this deed is terminated during the Delivery Phase, then the Date for Completion 
shall be extended by such period as would have been granted to allow a New OpCo 
(had one been appointed) to achieve Completion; 

(b) any accrued Default Notices, Persistent Breach Notices and Final Persistent Breach 
Notices, Frequent Breach Notices and Final Frequent Breach Notices shall be 
cancelled; and 

( c) the term of such contract shall be equal to the period from the Termination Date to 
and including the Expiry Date. 

PIP payment 1 has the meaoioa ajveo to it io dause 3,Z, 

DIP Pavment 2 bas the meanina aiveo to it io clause 3 z 
Equity means all partnership interests and ordinary unit capita l in, or the subordinated 
debt which is, in substance, equivalent to ordinary equity of, OpCo, and includes any 
securities which are convertible into ordinary partnership interests or ordinary unit capital 

in OpCo. For the purposes of th js Schedule D6 (Termination Payments}. Eaujty does pot 
ioclvctes the interests of the BIN rovestor io the BIN. 

Estimated Fair Value or EFV means the amount determined in accordance with clauses 
3.3 (Expert determination) and: 

(a) if the Termination Date occurs prior to Completion, clause 3.4 (Estimated Fair 
Value before Completion) of this Schedule D6 (Teffflination Payments); or 

(b) if the Termination Date occurs after Completion, clause 3.5 (Estimated Fair Value 
after Completion) of this Schedule D6 (Termination Payments) , 

which a third party would pay to TfNSW as the Fair Value of the Deemed New Contract. 

Fair Value means the amount at which an asset or liability could be exchanged in an 
arm's length transaction between informed and wi lling parties, other than in a forced or 
liquidation sale. 

Force Majeure Subcontractor Breakage Costs means  
 
 
 

 

  
 

  
 

  
 

  
 

Initial concessjon perjod has the meaoioa ajveo to it io dause 3 2rb}(j)CC}raa}, 
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Schedule D6 
EllectttieA VersieA 

Eadlitatioo version 

Instalment Date means the date on which OpCo would have been required to pay debt 
service payments or repayments to the Debt Financiers under the Debt Financing 
Documents had this deed not been terminated by TfNSW and there was no default under 
the Debt Financing Documents. 

Liquid Market means that there are parties (being at least two parties, each of whom is 
capable of being a suitable substitute contractor) in the market for public private 
partnership contracts or simi lar contracts for the provision of services (in each case the 
same as or similar to this deed) for a price that is likely to be achieved through a tender 
to be a reliable indicator of Fair Value. 

New Contract means a contract on the same terms and conditions as this deed as at the 
Compensation Date, but with the following amendments: 

(a) if this deed is terminated during the Delivery Phase, then the Date for Completion 
shall be extended by a period to allow a New OpCo to complete the SLR Works; 

(b) any accrued Defau lt Notices, Persistent Breach Notices, Final Persistent Breach 
Notices, Frequent Breach Notices and Final Frequent Breach Notices shall be 
cancelled; 

(c) the term of such contract shall be equal to the period from the Compensation Date 
until the Expiry Date; 

(d) the New OpCo will pay a Capital Sum to TfNSW on entering into the New Contract; 
and 

(e) any other amendments which do not materially reduce the Capital Sum which a 
tenderer would be prepared to pay in consideration for TfNSW entering into the 
New Contract. 

New OpCo means the person who has entered or who will enter into the New Contract 
with TfNSW. 

Post Termination Service Payment means an amount equal to the Service Payment 
which would have been payable for the relevant month under this deed had this deed not 
been terminated, less al l cost components of the Service Payment relating to the 
performance of OpCo's Activities and the insurance. 

Qualification Criteria means the criteria which TfNSW requires tenderers to meet as 
part of the Tender Process, which shall be: 

(a) criteria having substantially the same effect as the criteria applied by TfNSW when 
selecting those to be invited to submit detailed proposals and any other final offers 
under the procurement process used in the selection of OpCo to deliver the SLR 
PPP; 

(b) the financial ability of the tenderers to pay the Capital Sum; 

( c) the technical ability of the tend ere rs to deliver the OpCo's Activities; 

(d) the independence of the tenderer from OpCo and TfNSW; and 

( e) any other relevant tender criteria selected by TfNSW acting reasonably. 
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Schedule D6 
Ellec~tien Versien 

Facilitation version 

Rectification Costs means an amount equal to the reasonable and proper costs incurred 
by TfNSW in curing, rectifying or remedying OpCo defaults, and reasonable and proper 
costs incurred in procuring alternative performance of the SLR PPP to the extent those 
costs exceed the costs of OpCo's Activities and insurances in the Service Payment, 
deducted as part of the Post Termination Service Payment. 

Remaiaiaa Initial concessjon costs has the meaoioa ajveo to it io dause 3,3(bl, 

BJN Tail cao;tal sum has the meaoioa ajveo to it io dause 3,2(b}(ilfC)Cbb} 

BJN Tail capjtal sum Amount means ao amount equal to of a BIN Jail capjtal 
~ 

BJN Tail concessjon costs has the meaoioa given to it i □ dause 3,3Cbl, 

BJN Tail concessjon Perjod has the meaoioa ajveo to it io dause 3.2(b)(j)(C){bbl, 

BJN Tail Value means, tor the purposes of dause 3,Z, ao amount equal to· 

(a} 

(b} 

the oet present value of BIN rostalweot Payments projected over the uoexpjred 
part of the RIN Jail coocessjop Perjod, djscouoted as at the Jermjpat;oo pate by 
the Base case Project Return; 

the RIN Tail Concession Costs. 

Securitisation Refund Payment has the meaning given to it in the Receivables 
Purchase Deed, save that for the purposes of clauses 3, 4 and 5 of this Schedu le D6 
(Termination Pa;'ments),~ a reference to the Securitisation Refund Payment is a 
reference to the Securitisation Refund Payment prior to the deduction of any negative 
Termination Payment as contemplated in clause 6 of th is Schedule D6 (Termination 
Payments) . .§... 

Senior Debt means the lower of: 

(a) amounts outstanding under the Debt Financing Documents by OpCo or Finance Co 
to the Debt Financiers; or 

(b) amounts that would have been outstanding under the Debt Financing Documents 
by OpCo or Finance Co had: 

(i) OpCo received the Service Payments as outlined in the Base Case Financial 
Model; 

(ii) Finance Co received the Licence Payments as outlined in the Base Case 
Financial Model; and 

(iii) OpCo and Finance Co complied with all of their obligations under the Debt 
Financing Documents. 

Senior Debt Interest Rate means the total non-default interest rate payable on Senior 
Debt as provided in the Base Case Financial Model. 
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Schedule D6 
EweetitieA VersieA 

Fa&ilitation version 

Subcontractor Breakage Costs means  
 
 
 
 
 
 
 

 

Tender Costs means the internal and external costs reasonably incurred or reasonably 
expected to be incurred by TfNSW in carrying out the Tender Process and/or in connection 
with any calculation of the Estimated Fair Va lue (includ ing the cost of the independent 
expert appointed pursuant to clause 3.3(b)) of this Schedule D6 (Terfflination ,Oayfflents) . 

Tender Documentation means the documentation issued by TfNSW to request tenders 
from any parties interested in entering into a New Contract in accordance with clause 
3.2(b) of this Schedule D6 (Terfflination Pa;ments) . 

Tender Process means the process by which TfNSW request tenders from any parties 
interested in entering into a New Contract, evaluates the responses from those interested 
parties and enters into a New Contract with a New OpCo, in accordance with clause 3.2(b)­
of this Schedu le D6 (Terfflination ,Oa;ments) . 

Termination Date means the date of term ination of this deed in accordance with clause 
43 (Termination) of the Operative Provisions. 

Termination Senior Debt means an amount equal to the sum of: 

(a) all amounts of Senior Debt outstanding at the Termination Date; and 

(b) where TfNSW elects to pay for the Termination Payment via lump sum, all 
amounts, including costs of early termination of hedging arrangements and other 
breakage costs, payable by OpCo or Finance Co to the Debt Financiers as a result 
of prepayment under the Debt Financing Documents, subject to OpCo, Finance Co 
and the Debt Financiers mitigating all such costs to the extent reasonably possible, 

less: 

(c) all credit balances on any bank accounts held by the Debt Financiers or any of 
them for or on behalf of OpCo or Finance Co on the Termination Date (but not 
including any funds standing to the credit of the Insurance Proceeds Account to 
which TfNSW is entitled pursuant to clause 39.14(f) of the Operative Provisions); 
and 

(d) where TfNSW elects to pay for the Termination Payment via lump sum, all 
amounts, including benefits of early termination of hedging arrangements and 
other breakage benefits, payable by the Debt Financiers to OpCo or Finance Co as 
a result of prepayments of amounts outstanding under the Debt Financing 
Documents. 

Voluntary Termination Equity Value has the meaning given to that term in clause 4 
(Voluntary Termination by TfNSW or for TfNSW Termination Event) of this Schedule D6 
(TeFfflination Pa;'fflents) . 
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2. PAYMENT OF TERMINATION PAYMENT 

(a) 

(b) 

( c) 

(d) 

If this deed is terminated under clauses 28.3 (Termination for Force Majeure 
Event), 33.2 (Termination in connection with an Augmentation), 40 (Uninsurable 
Risks) or 43 (Termination) of the Operative Provisions, TfNSW must pay to OpCo 

aod where dause 2(0) appHes aod to the extent of DTP Payment 1, to the 
OuaHfyjpg RIN Holder the Termination Payment on or before the date which is 90 
days after the Termination Date (or where termination is pursuant to clause 43.4 
(Termination for OpCo Termination Event) of the Operative Provisions, 30 days 
after the Compensation Date if this is later) unless it elects, in its absolute 
discretion, to pay in instalments in accordance with clause 2(b). 

If OpCo is entitled to a Termination Payment in accordance with clause 43.12 
(Termination Payments) of the Operative Provisions and this Schedule D6 
(Termination Payments): 

( i) subject to clause 2(b)(ii), TfNSW shall , at its sole discretion, elect to pay by: 

(A) lump sum; or 

(B) where TFNSW has not elected to assume all of OpCo's or Finance Co's 
rights and liabilities under the Debt Financing Documents pursuant to 
clause 43.14(a) of the Operative Provisions, insta lments (in amounts 
determined in accordance with clause 2(e)) on the Instalment Dates; 
and 

( ii) where TfNSW determines to retender for the SLR PPP and receives a lump 
sum payment, it wi ll in turn pay OpCo apd, where dause 2(o) appljes apd to 
the extent of DTP Payment 1, the ouaHfyjpg BIN Holder by way of a lump 
sum (but not until it is in receipt of the lump sum payment from the 
retender for the SLR PPP). 

From the Termination Date (or the Compensation Date in the case of a Termination 
Payment made under clause 3 (OpCo default) of this Schedu le 06 (Termination 
Pa>•ments) ) until the date on which the Termination Payment is made, interest shall 
accrue (calculated daily and compounded quarterly) on any unpaid element of the 
Termination Payment at the Senior Debt Interest Rate. For the ayojdapce of 
doubt, oo interest is payable by JfNsw io respect of apy amount payable upder 
dause SA io addition to a Termjpatjoo Payment, 

If TfNSW elects to pay a Termjpatjop Payment by instalments, it must pay the 
Instalment Amount applicable to that Instalment Date on each of the Instalment 

Dates. If dause 2(o) applies JfNSW may o□IY elect to pay that portion of a 
Iermioatioo Pavmeot reoreseoted bv DIP Pavme□t 2 bv instalments, 

(e) The instalment amounts (Instalment Amount) means the amount calculated in 
accordance with the fo llowing formula: 

( i) if the Termination Payment is less than or equa l to the Senior Debt at the 
Termination Date, amounts equivalent to the repayments or payments that 
are payable under the Debt Financing Documents must be paid at the times 
when payment is due under the Debt Financing Documents until the sum of 
the amounts paid is equal to the sum of the Termination Payment and 
interest accru ed on the Termination Payment under clause 2( c); or 
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(ii) if the Termination Payment is greater than the Senior Debt at the 
Termination Date: 

(A) amounts equivalent to the repayments or payments that are payable 
under the Debt Financing Documents must be paid at the times when 
the payment is due under the Debt Financing Documents until the 
sum of the Senior Debt and any interest accrued on the Senior Debt 
has been fully paid; and 

(B) the difference between the Senior Debt at the Termination Date and 
the Termination Payment wi ll be paid as a lump sum on or before the 
date which is 90 days after the Termination Date (or where 
termination is pursuant to clause 43.4 (Termination for OpCo 
Termination Event) of the Operative Provisions, 30 days after the 
Compensation Date if this is later). 

(f) If TfNSW has elected to pay the Termination Payment by instalments, it may 
(within 30 days of written notice to OpCo) pay any outstanding element of the 
Termination Payment (plus any additional costs incurred under the Debt Financing 
Documents as a result of the breaking of any hedging arrangements provided 
OpCo, Finance Co and Debt Financiers mitigate all such costs to the extent 
reasonably possible) on the next Instalment Date. 

(g) If TfNSW fai ls to make a payment to OpCo in accordance with clause 2(f) within the 
time period specified in clause 2(f), OpCo may issue a notice to TfNSW setting out 
(including calcu lations) the amount of the Termination Payment outstanding to be 
paid by TfNSW and TfNSW must pay that amount within 20 Business Days of 
receipt of such notice. 

(h) Notwithstanding any term of this deed, if the calculation of the Termination 
Payment requires the parties to take into account insurance proceeds that have not 
yet been received by OpCo, then receipt ( or non-receipt) of the insurance 
proceeds, or uncertainty as to the quantity or timing of receipt of the same, shall 
not delay the calculation or payment of the Termination Payment and instead the 
parties shall calcu late the Termination Payment on the basis of the maximum 
amount of proceeds that OpCo is reasonably likely to recover assuming that OpCo 
has complied with its insurance obligations under clause 39 (Insurance) of the 
Operative Provisions (Provisional Proceeds) taking into account all information 
that is then available to the parties. 

(i) If, following the calculation of the Termination Payment, the insurance proceeds 
that OpCo actually recovers (Actual Proceeds) are less than the Provisional 
Proceeds, TfNSW shall, immediately on notification of the Actual Proceeds by OpCo, 
pay to OpCo an amount equal to that by which the Provisional Proceeds exceed the 
Actual Proceeds (Additional Amount). For the avoidance of doubt, TfNSW wi ll not 
be required to pay any interest on this Additional Amount. 

(j) If, following the calculation of the Termination Payment, the Actual Proceeds are 
more than the Provisional Proceeds, TfNSW may, in its sole discretion: 

(i) direct OpCo to immediately on receipt of the Actua l Proceeds, pay to TfNSW 
an amount equal to that by which the Actual Proceeds exceed the 
Provisional Proceeds (OpCo Additional Amount); or 
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(ii) if TfNSW has not paid the Termination Payment in full at that time, reduce 
the outstanding Termination Payment by the OpCo Additional Amount, 

and OpCo will not be required to pay any interest on any OpCo Additional Amount. 

(k) TfNSW sha ll not be required to make any payment under clause 2(b)(i) to the 
extent that the Actual Proceeds are less than the Provisional Proceeds as a result of 
a breach by OpCo of its obligations under th is deed. 

(I) References to insurance proceeds in clauses 2(i) to (k) (inclusive) are to insurance 
proceeds that OpCo is entitled to retain and which it has not applied and it is not 
obliged to apply in respect of its reinstatement obligations. 

(m) OpCo must use all reasonable endeavours to mitigate any losses or costs form ing 
part of any Termination Payment. 

(n) Any Termination Payment payable to OpCo must be calcu lated in accordance with 
this Schedule D6 (Termination Payments) without any double counting. 

L94 U a Jecwioatjoo Payment is calcu lated upder dause 3,Z; 

opco hereby irreyocably aod uncopdjtjopany directs TTNsw to pay that 
ooction of such Termination Pavmeot reoreseoted bv PIP Pavment 1 to the 
oualitvio0 BIN Holder at that tjme; apd 

® JfNsw ackpowledaes that opco may assjao its rjghts to recejye apy portion 
of such Jermjpatjoo Payment represented by PIP Payment 1 to the 
Oyaljfy jpg RIN Holder 

Such arraoaemeots do not affect the oavmeot of that oortion of the relevant 
Termioatioo Pavmeot reoreseoted bv DIP Pavmeot 2, 

3. OPCO DEFAULT 

3.1 OpCo Termination Event 

Subject to clause 3.7 (OpCo Termination E~•ent during the Extension Period), iflf TfNSW 
terminates this deed following an OpCo Termination Event in accordance with clause 43.4 
(Termination for OpCo Termination Event) of the Operative Provisions (regardless of 
whether TfNSW otherwise has the right to terminate for any other reason), TfNSW shall, 
at its sole discretion, elect to: 

(a) re-tender the provision of OpCo's Activ it ies in accordance with clause 3.2 
(Re-tendering process); or 

(b) require an expert determination in accordance with clause 3.3 (Expert 
determination) . 

3.2 Re-tendering process 

(a) TfNSW shall be entitled to elect to retender the provision of OpCo's Activities in 
accordance with clause 3.l(a) if: 

(i) TfNSW notifies OpCo on or before the date falling 20 Business Days after the 
Termination Date; 
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( ii) there is a Liquid Market, and either: 

(A) the Debt Financiers have not exercised their rights to step-in under 
clause 4 (Financiers cure and Step-in rights) of the Financiers 
Tripartite Deed; or 

(B) OpCo or the Debt Financiers in accordance with the Financiers 
Tripartite Deed have not procured the transfer of OpCo's rights and 
liabiliti es under this deed to a suitable substitute contractor and have 
failed to use all reasonable efforts to do so, 

in which case the amount of compensation payable by TfNSW shall be agreed or 
determined in accordance with clause 3.2(b)-afl€1-,. 3.6 (Termination for OpCo 
Termination Event before Cqmo{etion}, 3.7 (Termination Payment for ooeo 
Termination Event after Comoletioo) and 3,8(b) (Pavmeat of Termination Pavmeat 
after Completion). 

(b) If TfNSW elects to re-tender the provision of OpCo's Activities, t he following 
provisions shall apply: 

( i) the objecti·.·eobjectjyes of the Tender Process shall be to identify ,;, 

W a new project company---a-Re-.,;_ 

@ the highest Capital Sum offered by a Compliant Tenderer;~ 

!Q the amoypt of the capjtal sum offered by each compljapt Jepderer 
whjch js attributable to· 

~ the oeriod commencioa on the □rooosed Comoeosation Date 
and eodioo on the Oriaioal Exoirv Date (the Initial 
concessjon Perjod}: apd 

~ the perjod commepcjpa op the day after the epd of the 1oitial 
copcessjop perjod apd epdjpa op the Expjry pate Cthe RIN 
Jail concessjon Perjod} Csuch amoupt bejpa the BIN Jail 
capjtal sum for the purposes of thjs Schedule P6 
(Termination Payments}): 

(ii) TfNSW's Representative shall use its reasonable endeavours to complete t he 
Tender Process as soon as practicable having regard to the assistance given 
by OpCo in connection with the Tender Process; 

(iii) TfNSW's Representative shall notify OpCo of the Qualification Criteria and 
the other requirements and terms of the Tender Process, including the 
t iming of the Tender Process, and sha ll act reasonably in setting such 
requirements and terms; 

(iv) for each Compensation Month during the period from the Termination Date 
until the Compensation Date (and any part of a Compensation Month prior 
to the Compensation Date) TfNSW shall pay to OpCo the Adjusted Post 
Termination Service Payment. Each Adjusted Post Termination Service 
Payment sha ll be payable monthly in arrears on or before the date falling 20 
Business Days after the end of each Compensation Month or after the 
Compensation Date (as the case may be). If any Adjusted Post Term ination 
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Service Payment is less than zero then it shall be carried forward and shall 
be set off against any future positive Adjusted Post Termination Service 
Payments. If any such Adjusted Post Termination Service Payment has not 
been set off on or before the Compensation Date then it shall be taken into 
account in the calculation of the Termination Payment; 

(v) as soon as practicable after tenders have been received, TfNSW's 
Representative shall determine the Compliant Tenders and shall notify OpCo 
of: 

(A) the highest Capital Sum offered by a Compliant Tenderer; and 

(B) the Tender Costs; 

(vi) if TfNSW receives less than two tenders (or less than two Compliant 
Tenders) in response to the Tender Process, the provisions of clause 3.3 
(Expert determination) will apply; 

(vii) TfNSW may elect at any time prior to the receipt of two Compliant Tenders 
to follow the no re-tendering procedure under clause 3. l(b) by notifying 
OpCo that this election has been made and upon the making of such an 
election, the provisions of clause 3.3 (Expert determination) shall apply; and 

(viii) in the event that the Tender Process is not completed within 12 months 
from the date of issue of the Tender Documentation, the provisions of clause 
3.3 (Expert determination) shall apply. 

3.3 Expert determination 

If TfNSW elects to require expert determination pursuant to clause 3.1 (OpCo Termination 
Event) or 3.2(b)(vii), the provisions of clause 3.2(b)(vi) or 3.2(b)(viii) apply, or the 
conditions set out in clause 3.2(a) are not satisfied, the following provisions apply: 

(a) for each Compensation Month during the period from the Termination Date until 
the Compensation Date (and any part of a Compensation Month prior to the 
Compensation Date), TfNSW shall pay to OpCo the Adjusted Post Termination 
Service Payment, in accordance with clause 3.2(b)(iv); 

(b) the parties will procure the services of an independent expert to determine,;.. 

the Estimated Fair Value based on the formula set out in clauses 3.4 
(Estimated Fair Value before Completion) and 3.5 (Estimated Fair Value 
after Completion) (as applicable) ~ 

(where relevaotl the extent to whjch the costs ca lculated by the 
independent expert for the purposes of ascertaining the va lue of component 
Bio the calculatjoo of Estjmated Fajr value upder clause 3.s represent costs 
wh jch will be incurred by JfNSW: 

W durjna the Initial concessjon Perjod (such costs bejna the Remaioioa 
Initial concessjon costs): and 

@ durjna the BIN Jail concessjop Perjod csuch costs bejpa the BJN Jail 
concessjon costs), 
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and agree that the Estimated Fair Value , the Remajpjpg Ipjtjal Copcessjop Costs 
apd the RIN Jail Copcessjop Costs as determined by the independent expert will 
be final and binding; and 

(c) all forecast amounts of revenues and costs must be calculated by the independent 
expert on a nominal basis as at the Termination Date, whereby future amounts are 
indexed at the indexation rates in the Base Case Financial Model. 

3.4 Estimated Fair Value before Completion 

(a) The Estimated Fair Value before Completion shall be determined by the 
independent expert, based on the following formula: 

EFV = the lower of: 

(i) the actual costs (including capitalised interest and fees) properly incurred by 
OpCo (being no more than the costs forecast to be incurred in the Base Case 
Financial Model as shown in the Base Case Financial Model), referable to the 
Delivery Activities up to and including the Termination Date; and 

(ii) the following amount: 

(A) total costs to be incurred in respect of all of the Delivery Activities (as 
set out in the Model Outputs Schedule at Financial Close and the 
Delivery Program) on the basis that: 

less 

~ fat-costs will include capitalised interest and fees (being no 
more than the capitalised interest and fees forecast to be 
incurred in the Base Case Financial Model as shown in the Base 
Case Financial Model) up to and including the Termination 
Date; 

~ fat-costs forecast to be incurred in respect of the Delivery 
Activities after the Termination Date until TfNSW's Date for 
Completion are discounted back from the dates the 
independent expert has determined back to the Termination 
Date at the Base Case Project Return; and 

~ fercapitalised interest and fees forecast to be incurred (as set 
out in the Base Case Financial Model) after the Termination 
Date will be excluded, 

(B) the independent expert's determination of the costs to be incurred by 
TfNSW (including a reasonable assessment of the risk of costs 
overruns) from the Termination Date to achieve Completion by 
TfNSW's Date for Completion, 

discounted back from the dates the independent expert has determined 
back to the Termination Date at the Base Case Project Return. 

(b) In this clause 3.4 (Estimated Fair Value before Completion), TfNSW's Date for 
Completion means: 
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(i) if the independent expert determines that, with a reasonable provision for 
acceleration, Completion can be achieved by the Date for Completion, the 
Date for Completion; or 

(ii) if the independent expert determines that, even with a reasonable provision 
for acceleration, Completion cannot be achieved by the Date for Completion 
then the independent expert's determination of the earliest possible date by 
which Completion can be achieved (including a reasonable provision for 
acceleration and a reasonable assessment of the risk of time overruns). 

3.5 Estimated Fair Value after Completion 

The Estimated Fair Value alter Completion shall be determined by the independent expert, 
based on the following formula: 

EFV 

where: 

EFV 

A 

B 

A-B 

Estimated Fair Value; 

the total of all payments of the Service Payments forecast to be 
made over the term of the Deemed New Contract calculated and 
discounted as at the Termination Date by the Base Case Project 
Return; and 

the total of all costs reasonably forecast to be incurred by TfNSW 
as a direct result of termination of this deed, calculated and 
discounted at the Base Case Project Return, such costs to include: 

(a) the costs reasonably forecast to be incurred by TfNSW 
over the term of the Deemed New Contract in 
connection with providing OpCo's Activities to the 
standard required by the Deemed New Contract; 

(b) a reasonable risk assessment of any cost overruns that 
will arise whether or not forecast in the Base Case 
Financial Model; and 

(c) any rectification costs required to deliver services under 
the Deemed New Contract to the standard required in 
the Deemed New Contract and any additional operating 
costs required to restore operating service standards. 

3.6 Termination for OpCo Termination Event before Comp!etjon 

Subject to clause 7 .1 (Termination for Of!Co Termination E',•ent ), iflf this deed is 
terminated pursuant to clause 43.4 (Termination for OpCo Termination Event) of the 
Operative Provisions, io respect of ao ooco Jermjpatjop Eyept occurrjpg at apy tjme 
before Compietjop the Termination Payment shall be calculated as follows: 

Termination Payment or TP means: 

TP = A - ;;;;. B - ;;;;, C - ;;;;, D - ;;;;, E - ;;;;, F - ;;;;, G + H - ;;;;. I - ;;;;, J - K 
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where: 

A= the highest Capital Sum offered by a Compliant Tenderer if clause 3.2 
(Re-tendering process) applies, or the highest Estimated Fair Value if clause 3.3 
(Expert determination) applies; 

B = if clause 3.3 (Expert determination) applies, the Adjusted Post Termination Service 
Payments paid by TfNSW; 

C = the Tender Costs; 

D = amounts that TfNSW is entitled to set off or deduct under this deed including, for 
the avoidance of doubt, the costs of carrying out any works to ensure that the SLR 
Works or the SLR is in accordance with the requirements of this deed and all other 
reasonable costs incurred by TfNSW in connection with the relevant OpCo 
Termination Event and as a direct result of terminating this deed; 

E = any amounts owing by OpCo to TfNSW under the Project Agreements as at the 
Termination Date; 

F = any gains which have or will accrue to OpCo as a result of the termination of this 
deed and any other Project Agreements; 

G = the net amount (which, for the avoidance of doubt, shall be net of any amount 
deductible under the relevant insurance policy) OpCo is entitled to retain, or would 
be entitled to retain had OpCo complied with the requirements of clause 39 
(Insurance) of the Operative Provisions and the relevant insurance policy, under 
any insurance policy; 

H = any amounts due and payable by TfNSW to OpCo in accordance with the terms of 
the TfNSW Project Agreements as at the Termination Date, and only to the extent 
that such amounts should have been paid prior to the Termination Date but 
remained unpaid at the Termination Date; 

I = the total of all cash on deposit or otherwise held to the benefit of OpCo and any 
other amounts owing to OpCo as at the Termination Date; 

J = any amounts paid to OpCo by TfNSW (including as a component of the Service 
Payment) for maintenance, refurbishment or capital replacement where that 
maintenance, refu rbishment or capital replacement has not been carried out by 
OpCo; and 

K= the Securitisation Refund Payment. 

If the Termination Payment as calculated above is zero or a negative number, TfNSW shall 
have no obligation to make any payment to OpCo and TfNSW shall be released from all 
liability to OpCo for breaches and/or termination of this deed and any other Project 
Agreements. 

Termjnatjon payment for OpCo Termination Event dt1ring the E>Et:en9ien 
Periedafter compietjon 

AUSTRALIA\AGAE~ \ 655509204 04 

13 



14 

Schedule D6 
ElteCtltiaA 'JersiaA 

Fadlltatio□ version 

Subject to dause 3,S{b), jf this deed is terminated duFing the E><tensien PeFied pursuant to 
clause 43.4 (Termination for OpCo Termination Event) of the Operative Provisions, clauses 
3.2 (Re tendering precess) te 3.6 (Termination .£or OpCo Termination Event) (inclusive) 
shall net apply e><cept fuF the puFpeses ef calculating the aFAeunt ef the TeFFAinatien 
PayFAent payable puFsuant te clause 7.1 (Termination .£or OpCo Termination Event).JJJ... 

cesoect of an ooco Termination Event occurrina at anv time after Comoletio□ , the 
Termination Pavme□t shall be calculated as followsi 

Termination Pavment or IP means: 

JP = DTP Paymept 1 t DTP Paymept 2 

where: 

PIP Pavmeot l = a□ amount eaual to: 

fa} 

fb} 

the RIN Jail caojtal sum Amount corresooodioa to the 
highest caojtal sum offered by a compliant Jenderer if 
dause 3,2 <Be-tendering process} applies: or 

the RIN Jail Value corresooodioa to the highest 
Estjmated fa jr Value if clause 3 3 {Expert 
determination} aoones, 

If PIP Payment 1 as calculated above js zero or a oeaatjye number, then jts 
va lue shall be taken to be zero for the purposes of cakulatjpa the correspopdjpa 
JP aod JfNsw shall haye oo ob!jaatjop to make apy payment to ooco for to the 
RIN Ipyestor pursuant to the RIN Djrect Deed} io respect of DJP Payment 1: 

apd where: 

DTP Payment 2 - I - J - K - L - M - N - o t P - o - R - s 

where: 

r = 

J = 

K= 

L-
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ao amount equal to: 

fa} 

fb} 

the highest caojtal sum offered by a comoliaot 
Tenderer less the corresoondina BIN Tail Caoital Sum 
Amount if clause 3,2 (Re-teadedaa orocess) aoolies: or 

the highest Estjmated fair Va lue less the corresoopdjpa 
RIN Jail Value if dause 3,3 !Expert detecmina@n} 
aoones: 

it clause 3 3 {Expert detecmina@nl applies, the Adjusted Post 
Termination Service Pavmeots oaid bv IfNSW: 

the Jeoder costs· 

amounts that JfNSW is entitled to set off or deduct under this deed 
iodudjpa, for the ayojdapce of doubt, the costs of carryjpa out aoy 
works to ensure that the SLR works or the SLR is io accordance 
wjth the reaujremeots of this deed apd au other reasonable costs 
incurred bv IfNSW in coooection with the relevant OoCo 
Termination Event and as a direct result of terminatina this deed· 
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apy amoupts owjpa by ooco to TfNsw upder the Project 
Aareemeots as at the Iermioation Pate: 

aov aaios which have or will accrue to OoCo as a result of the 
termination of this deed and aov other Proiect Aareements: 

the net amount <which, for the avoidance of doubt shall be □et of 
apy amoupt deductible upder the relevapt jpsurapce policy} ooco js 
eptjtled to retajp, or would be eptjtled to retajp had ooco complied 
wjth the reaujremepts of dause 39 Unsurance} of the ooeratjye 
Provisions and the relevant insurance oolicv, under anv insurance 
policy: 

apy amoupts due apd payable by JfNSW to opco iP accordapce 
wjth the terms of the UNSW Project Aareemepts as at the 
Ierminatioo Rate and oolv to the extent that such amounts should 
have beep oajd orjor to the Termjpatjop Date but remajped upoajd 
at the Termjpatjop Date: 

the total of an cash op deposit or otherwjse held to the bepefit of 
ooco apd apy other amoupts owjpa to ooco as at the Termjpatjop 
~ 

apy amoupts pajd to opco by JfNSW f ipdudjpa as a compopept of 
the Service Pavmeot) for maintenance, refurbishment or caoital 
reolacemept where that majptepapce, refurbjshmept or caojtal 
replacemept has oot beep carrjed out by ooco: apd 

the securjtjsatjop Refund Paymept, 

If PIP Pavmeot 2 as calculated above is zero or a oeaative number. then 
<without prejudjce to the appljcatjop of dause 6} its value shall be takep to be 
zero for the ourooses of calculatioa the corresoondina IP and IfNSW sha ll have 
no obliaation to make aov oavmeot to ooco io resoect of PIP Payment 2, 

If the Termjpati0□ Payment as calculated above is zero or a peaatjye pumber, UNSW shall 
have po obliaati0□ to make aov oaymept to ooco apd JfNsw shall be released from au 
liabi lity to ooco for breaches aod/or termioatioo of this deed and a□Y other Proiect 
Aareemeots, 

payment of Jermjnatjon payment after comoletjon 

@ If a Ierminatioo Payment is calculated io accordance with clause 3,7, the 
Termination Pavme□t will be solit bv IfNSW into DIP Pavme□t 1 and DIP Payment 
2 apd will be pajd <where relevant} iP accordapce wjth dause 2co}, 

ill The partjes acknowledge apd agree that the amount of the Termjpatjop Paymept 
calculated under clause 3,7 may oat exceed the amount which wou ld have bee□ 
payable iP respect of such Termjpatjop Payment had the amount beep calculated 
under dause 3,6 but oo the basjs that the opco Termjpatjop Eyept occurred after 
completjop apd the amoupt of DTP Paymept 1 will automatjcanv be reduced to the 
extent of aov such excess, 

4. VOLUNTARY TERMINATION BY TFNSW OR FOR TFNSW TERMINATION EVENT 

If this deed is terminated pursuant to cla uses 43.6 (Termination for TfNSW Termination 
Event), 43.7 (Voluntary termination by TfNSW) or 43 .9 (Termination in connection with 
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Facilitation version 

Augmentation) of the Operative Provisions, the Termination Payment shall be calculated 
as follows, unless the sum of such Termination Payment and the Securitisation Refund 
Payment is calculated to be less than the Termination Senior Debt, in which case the 
Termination Payment will be taken to be the amount necessary in order to ensure that the 
sum of such Termination Payment and the Securitisation Refund Payment is equal to the 
Termination Senior Debt: 

Termination Payment or TP means: 

TP 

where: 

A 

B 

A + B + C - ,:;. D - ,:;. E - ,:;. F + G - ,:;. H + I - J 
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C 

D 

E 

F 

G 

H 

J 

E~ee~tien Versien 
Schedule 06 

Facilitation version 

an amount equal to the Subcontractor Breakage Costs; 

any amounts owing by OpCo to TfNSW, under the TfNSW Project 
Agreements as at the Termination Date; 

any gains which have or wi ll accrue to OpCo as a result of the termination 
of this deed and any other Project Agreements, not included in the 
definition of Termination Senior Debt; 

the net amount (which, for the avoidance of doubt, shall be net of any 
amount deductible under the relevant insurance policy) OpCo is entitled to 
retain, or would be entitled to retain had OpCo complied with the 
requirements of clause 39 (Insurance) of the Operative Provisions and the 
relevant insurance policy, under any insurance policy; 

any amounts due and payable by TfNSW to OpCo in accordance with the 
terms of the TfNSW Project Agreements as at the Termination Date, and 
only to the extent that such amounts should have been paid prior to the 
Termination Date but remained unpaid at the Termination Date; 

the tota l of all cash on deposit or otherwise held to the benefit of OpCo as 
at the Termination Date and any other amounts owing to OpCo as at the 
Termination Date; 

the total of all redundancy payments for employees of OpCo which have 
been or will be reasonably and properly incurred and arise as a direct 
result of the termination of this deed; and 

the Securitisation Refund Payment. 

5. FORCE MAJEURE AND UNINSURABLE RISKS 

If this deed is terminated pursuant to clauses 43.8 (Termination for Force Majeure Event) 
or 43.10 (Termination for Uninsurable Risk) of the Operative Provisions, the Termination 
Payment shall be calculated as follows: 

TP = A - .::. B - .::. C - .::. D + E + F - .::. G + H - .::. I 
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where: 

A 

B 

C 

D 

E 

F 

G 

H 

Eadlitatioo version 

an amount equal to the Termination Senior Debt; 

any gains which have or will accrue to OpCo as a result of the 
termination of this deed and any other Project Agreements, not included 
in the definition of Termination Senior Debt; 

any amounts owing by OpCo to TfNSW under the TfNSW Project 
Agreements as at the Termination Date; 

the net amount (which, for the avoidance of doubt, shall be net of any 
amount deductible under the relevant insurance policy) OpCo is entitled 
to retain, or would be entitled to retain had OpCo complied with the 
requirements of clause 39 (Insurance) of the Operative Provisions and 
the relevant insurance policy, under any insurance policy; 

50% of the Voluntary Termination Equity Va lue; 

any amounts due and payable by TfNSW to OpCo in accordance with the 
terms of the TfNSW Project Agreements as at the Termination Date, and 
only to the extent that such amounts should have been paid prior to the 
Termination Date but remained unpaid at the Termination Date; 

t he total of all cash on deposit or otherwise held to the benefit of OpCo 
as at the Termination Date and any other amounts owing to OpCo as at 
the Termination Date; 

an amount equa l to the Force Majeure Subcontractor Breakage Costs; 
and 

the Securitisation Refund Payment. 

RIN INSTALMENT PAYMENTS FOLLOWING TERMINATION 

@ subject to the terms of thjs clause SA, it this deed is terminated pursuant to 
clauses 43,6 (Termination for TfNsw Termination Event}, 43,Z (Votuntarv 
termination by TfNSWl or 43,9 <Termination in connection with Augmentation) of 
the Qperatjye Proyjsjops then, io additi0□ to payment of apy Termipati0□ Payment 
calculated io accordance wjth clause 1, nNsw must, wjth effect from the 
Jermjpati0□ Date, as a separate apd djstjpct obljaati0o to aov other obljaatioo it 
has under the IfNSW Proiect Aareeme□ts and Provided that the BIN Investor is a 
oualifviog RIN Holder at the relevant tjme, pay each RIN rostalmeot Payment to 
opco jn full op the day 0□ whjch it is scheduled to be pajd in the Base case 
Eioaocial Model, By yjrtue of the payment arrapgemeots referred to io dause 
SA(g}, the □artjes acknowledge that each such payment will be made to the 
Oualjfyjng RIN Holder, 

~ Subiect to the terms of this clause SA if this deed is terminated oucsuaot to 
clauses 43,8 (Termination for force Maieure Eventl or 43, 10 (Termination for 
Uninsurable Risk} of the operatjye Proyjsjops then, io addition to payment of any 
Jermjnatjon Payment calcu lated i □ accordance wjth clause s, IfNSW must, wjth 
effect from the Termjpatjon Date, as a separate apd djstjpct obljgati0o to apy other 
obligati0□ it has under the nNsw Project Agreements aod proyjded that the RIN 
Investor is a oualitviog RIN Holder at the relevant tjme, pay ao amount equal to 
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so% of each RIN Ipstalmept paymept to opco iP full op the day op whjch it js 
scheduled to be pajd iP the Base case fjpapcjal Model, By vjrtue of the oaymept 
arrapaemepts referred to iP dause SA<a). the partjes ackpowledae that each such 
oaymept will be made to the oualjfyjpa RIN Holder. 

W Notwjthstapdjpa clauses SA<al apd <bl <apd wjthout prejudjce to dause 6}. if the 
amoupt of a Jermjpatjop paymept calculated upder clause 4 or dause s <as the 
case may be} would be a peaatjye pumber thep. for the purposes of this paragraph 
<cl. the amoupt by whjch the absolute value of that peaatjye pumber exceeds the 
amount which IfNSW is entitled to deduct from the Securitisation Refund Pavmeot 
upder dause 6Cal will be the Negative IP apd the amoupt of the Neaatjve IP will 
be deducted from the amoupt of each scheduled RIN Ipstalmept paymept whjch 
would otherwjse be payable by JfNsw upder clause sA<al or SACbl Cas applicable} 
uptil the amoypt of the Neaatjye IP has beep eptjrelv acayjtted. 

@ JfNsw has po obnaatjop to make apy paymept upder this clause SA to the extept 
that it represepts ap jpcreased cost whjch has arjsep as a copseayepce of a 
trapsfer of the RIN 

W Jhe partjes ackpowledae apd agree that all paymepts made upder this dause SA 
will be made op the scheduled dates for paymepts of RIN Ipstalmept paymepts as 
set out iP the Base case fjpapcjal Model, No paymept upder this dause SA js 
caoable of beina accelerated or made on aov other basis, 

ill JfNSW's obljaatjops upder this dause SA will; 

ill suryjye termjpatjop of the project Deed: but 

® termjpate apd be of oo further effect wjth effect from the tjme at whjch: 

!Al IfNSW effects a □ovation of BIN in accordance with clause 43, 14A 
<Options relating to B/N after termination} of the ooeratjye proyjsjops 
foUowjpa termjpatjop of the project peed: 

@ JfNSW completes a purchase of the RIN iP accordapce wjth the terms 
of the RIN Rirect Deed: or 

ID an RIN Ipsta lmept paymepts have beep pajd iP full 

w Jhe partjes ackpowledae that. if JfNSW is requjred to apy paymept to opco upder 
this dause SA. TINsw has beep irrevocably apd upcopdjtjopaUy directed to pay 
such amoupt to the oualjfyjpa RIN Holder at that tjme upder dayse 10 <Transfer of 
rights to B/N Termination Amounts} of the RIN Djrect Deed 

~ JfNSW i5 not obliged to make apy oaymept upder this dayse SA to the extept that 
it wou ld double coypt ap amoupt jpduded iP a Jermjpatjop paymept. 

6. NEGATIVE TERMINATION PAYMENT 

(a) Subject to clause 6(b) apd dause 6(ba}. if the Termination Payment or apy RIP 
paymept 2 calculated under this Schedule D6 is a negative amount, TfNSW will be 
entitled to deduct the releyapt negative amount from Securitisation Refund 
Payment payable by TfNSW to Finance Co under the Receivables Purchase Deed. 
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(b) TfNSW will not be entitled to deduct a negative Termination Payment calculated 
under clause 4 (Voluntary termination by TfNSW or for TfNSW Termination Event) 
from the Securitisation Refund Payment payable by TfNSW to Finance Co under the 
Receivables Purchase Deed to the extent that the Securitisation Refund Payment 
will be less than the Termination Senior Debt. 

<ba} If a Jermjnatjon Payment is calculated under dause 3,Z, JfNSW will only be 
entitled to deduct the neaatjye amount Of any} of PIP Payment 2 from the 
securjtjsatjon Refund Payment payable by JfNSW to finance co under the 
Receivables Purchase Deed. 

(c) The parties acknowledge and agree that if the Securitisation Refund Payment 
calculated under the Receivables Purchase Deed is a negative amount, such 
Securitisation Refund Payment will be taken to be zero. 

(d) If the Termination Payment calculated under this Schedule 06 (Termination 
Payments) is a negative amount, for all purposes other than #½at.tb.Q.s.e. set out in 
clause 6(a) and dause SA(c), such Termination Payment will be taken to be zero 
and OpCo shall have no obligation to make any payment of that amount to TfNSW. 

TERHINATION DYRINC EXTENSION PERI ODCLAUSE REFERENCES 

Terminatien fer OpCe Terminatien Event 

If this deed is terminated during t he Extension Period pursuant to clause 13. 1 
(Termination for Qf3Co Termination E·,•ent) of the Operative Pro·v<isions (other than as a 
resu lt of an OpCo Termination Event referred to in clause 13.1(1<) of the Operative 
Provisions), the Termination Payment sha ll be ca lcu lated as follows: 

Terminatien Pa·1ment or TP means: 

TP H D E F G J 

Where H, D, E, F, G, I and J each have the meaning given in clause 3 .6 (Termination for 
OpCo Termination Event) of this Schedule D6 (Termination Pa;•ments) . 

If this deed is terminated as a resu lt of an OpCo Termination Event referred to in clause 
13.1(1<) of the Operative Pro•v<isions, OpCo wi ll receive no compensation. 

'lehrntarr Terminatien b·t TfNSW er fer TfNSY.' Terminatien Event 

If this deed is terminated during the Extension Period pursuant to clauses 13.6 
(Termination for T#ISW Termination 8,•ent) or 43.7 (','-oltJnta,')' termination B;' TfNSW) of 
the Operative Provisions, the Termination Payment sha ll be calculated as follows: 

Terminatien Pa't·ment or TP means: 

TP CDEFIG H II 

where : 

€ an amount equal to the Subcontractor Brealcage Costs; and 

D, E, F, G, H and I each ha·t'e the meaning given in clause 1 (~'-oluntar/ termination B;' 
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TfNSW or for TfNS'll Termination E'.-cnt). 

Feree najeure and Uninsurahle R:ishs 

Schedule D6 

Fadlitatioo version 

If H'lis deed is tem'l iAated duriAg t '9e ExtCAsioA Period pursuaAt to clauses 43.8 
(Termination for ,C:Orce ,"1ajeurc 8,-cnt) or 4 3.10 (Termination for Uninsurable Risk) of t'9e 
Operative ProvisioAs, t'9e TermiAatioA PaymeAt s'9all be calculated as follows: 

TP FB CDGIH 

w'9ere F, B, C, D, G aAd H eac'9 '9ave t'9e meaAiAg giveA iA clause 5 (,C:O,cce Mafeure and 
Uninsurable Risks). 

Unless otherwjse soecjfied, each dause reference in this schedule D6 <Termination 
Payments} is a reference to a clause in this schedule D6 <Termination Pavments}, 
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Augmentations 

Schedule D9 I 1 
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1. GENERAL 

1.1 Overview 

(a) The parties wish to establish a cooperative and consultative process by which they 
can discuss and work together on the project definition, planning, development and 
delivery of an Augmentation of the SLR. The process is set out in this Schedule D9 
(Augmentations). 

(b) OpCo acknowledges that notwithstanding this Schedule D9 (Augmentations) but 
subj ect to the other provisions of this deed, TfNSW and the State are entitled to 
procure any augmentation or modification in whatever way they see fit provided 
that (and to avoid doubt), to the extent TfNSW or the State undertakes, or 
procures that a third party undertakes, an augmentation, expansion or modification 
of the SLR (excluding any Augmentation under this Schedule D9 (Augmentations) 
or Modification under the Operative Provisions): 

(i) the augmentation, modification or expansion will be a Proximate Work 
Activity to the extent of any activities relating to it are within, adj acent to, 
over or under the SLR Site including the activities referred to at clause 34.1 
(Right to carry out Proximate Work Activities) of the Operative Provisions; 
and 

(i i) if TfNSW wishes to vary the terms of t he Project in any way (including to 
integrate the works or operation of the augmentation, modification or 
expansion with t he Project), or there is any impact on the Project as a 
consequence of the operation of services on any such augmentation, 
modification or expansion by a party other than OpCo, TfNSW must 
implement a Modification under the Operative Provisions. 

1.2 Key Principles 

The parties agree that the following principles apply to the Augmentation process set out 
in this Schedule D9 (Augmentations): 

(a) the Augmentation provides scale and operational benefits that TfNSW intends to 
capture for the benefit of the State; 

(b) the parties intend to generally maintain the commercial approach, performance 
standards and risk allocation applicable to the Project w ith the intention of placing 
t he parties in a no better and no worse posit ion than prior to the implementation of 
the Augmentation; 

(c) the size and scope of OpCo's ro le in the Augmentation wi ll be determined by a 
number of factors, including: 

AUSTFl,O.LIAV,G FIE\ 

( i) OpCo demonstrating value for money for the taxpayers of NSW (including by 
OpCo demonstrating to TfNSW the integration benefits and synergies from 
the combined scope of the Augmentation); 

( ii) the transparency of the negotiations between OpCo and TfNSW under this 
Schedule D9 (Augmentations); and 
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( iii) OpCo's participation in the Augmentation process under this Schedule D9 
(Augmentations); 

(d) for an Augmentation to proceed, the parties must identify the options for each of 
Procurement and Delivery, Operations and Financing (as referred to in clause 3.1 
below) and how they will be integrated; 

(e) in order for OpCo to accept overal l delivery risk for all or part of an Augmentation 
(whether on a financed or non-financed basis) it is expected that parties acceptable 
to financiers and TfNSW will be wrapping delivery risk for those components on 
which OpCo is accepting delivery risk, which may include integrating and 
commissioning the Augmentation with the existi ng SLR; 

(f) the O&M Contractor will need to be involved in t he testing , comm issioning and final 
acceptance of an Augmentation; 

(g) subject to clause 10.3(b), if OpCo is to be involved in an Augmentation, it wi ll 
require approval of OpCo's financiers; 

(h) the Augmentation must not w ithout OpCo's prior written agreement diminish any of 
the existing protections available to OpCo under this deed (such as Compensation 
Events and Relief Events), nor add additional obligations in re lation to the SLR 
beyond those set out in this deed; 

(i) no member of the D&C Contractor will be excluded from any tender process in 
relation to Augmentation solely on the basis that it is involved in the SLR or assists 
OpCo in preparing information, in response to a proposal under this Schedule D9 
(Augmentations), provided appropriate probity protocols are agreed during the 
project definition and preparation of Augmentation Proposal phases; and 

(j) Wit hout limiting clause 1.l(b), TfNSW reserves the right to reduce or vary the 
scope of the Augmentation, or to exclude OpCo from the development of an 
augmentation and/or to undertake an augmentation with other parties (including 
after discontinuing an Augmentation process under this Schedule D9). 

1.3 Breach by OpCo 

A failure by OpCo and TfNSW to agree on any matters on which this Schedule D9 
(Augmentations) expressly requires agreement: 

(a) does not constitute an OpCo Event of Default; and 

(b) will not constitute a breach for the purposes of clauses 41.5 (Persistent Breach) or 
41.6 (Frequent Breaches) of the Operative Provisions. 

2. DEFINITIONS 

I n this Schedule D9 (Augmentations): 

Augmentation (or proposed Augmentation) means any extension to the SLR from 
t ime to time that is not an Expansion Modification or an extension otherwise carried out 
by a third party, unless TfNSW, in its absolute discret ion, determines that an Expansion 
Modification cannot be dea lt with in accordance with the Modification regime in which case 
such Expansion Modification wi ll be deemed to be an Augmentation. 

Augmentation Consultation Group means the group referred to in clause 5. 

AUSTRALIA\AGRE\ 
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Augmentation Proposal means a proposal prepared by OpCo in response to a Notice of 
Proposed Augmentation. 

Contestable Components means the OpCo Augmentation Components which are not 
Non-Contestable Components. 

Non-Contestable Components means, subject to this Schedule D9 (Augmentations), 
the core systems and components of the Augmentation which: 

(a) in TfNSW's opinion, cannot practicably be supplied by an alternative supplier in the 
circumstances of an Augmentation; and 

(b) as at the date of this deed, include LRVs and O&M Services. 

Notice of Proposed Augmentation means any notice or notices referred to in clause 6. 

OpCo Augmentation Components means: 

(a) any elements of the Augmentation which OpCo wi ll design, construct, supply, 
install, test, commission or otherwise procure; and 

(b) any additional operation, management, repair, maintenance or other services to be 
provided by OpCo as the result of the Augmentation. 

OpCo Augmentation Cost means the cost of the OpCo Augmentation Components as 
calculated in accordance with this Schedule D9 (Augmentations). 

Open Book Basis means the provision of any pricing, costing and other information on 
an open book basis to enable an assessment of actual costs and profit margins, including 
a breakdown of all relevant: 

(c) preliminaries; 

(d) insurances; 

(e) labour 

(f) equipment; 

(g) materials; 

(h) subcontract costs; 

(i) indexation adjustments for inflation; 

(j) currency components; 

(k) margins; and 

(I) discount rates used to calculate net present values, 

(m) in a clear and transparent manner. 
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Request means any request or requests for information referred to in clause 3.2. 

Unless stated otherwise: 

(n) a reference in this Schedule D9 (Augmentations) to a clause or an Appendix is a 
reference to a clause or Appendix of this Schedule D9 (Augmentations); and 

(o) a reference in an Appendix to a paragraph is a reference to a paragraph of that 
Appendix. 

3. COLLABORATION ON INITIAL PROJECT DEFINITION 

3.1 Approach to consideration of proposed Augmentation 

The parties acknowledge that the project definition, planning and development of the 
proposed Augmentation w ill include developing options for the: 

(a) (Procurement and Delivery): procurement and delivery of the proposed 
Augmentation, including procurement of Contestable Components and 
Non-Contestable Components, during the construction and operations phases of 
the Augmentation; 

(b) (Operations): operation and maintenance arrangements for the SLR to 
incorporate the proposed Augmentation; and 

(c) (Financing): f inancing of the proposed Augmentation and/or approvals from 
existing OpCo financi ers to the proposed Augmentation. 

3.2 Requests for information 

(a) The part ies acknowledge that TfNSW may require ini t ial information before it 
engages with OpCo in relation to the project definition of a proposed 
Augmentation. 

(b) At any time (and without limiting the number of t imes TfNSW may do so) TfNSW 
may issue to OpCo a request for information to assist its considerat ion of the 
proposed Augmentation. The information requested may include : 

AUSTRALIA\AGRE\ 

( i) (Procurement and Delivery): information in relation to the procurement 
and delivery of the proposed Augmentation, including: 

(A) feedback in relation to the benefits for OpCo and TfNSW of the 
various options for works packaging and project delivery; 

(B) the benchmarking of costs particularly for works packages that may 
be proposed by OpCo to be non-contestable; and 

(C) other aspects relating to project definition; 

(ii) (Operations and Maintenance): information in relation to the operation 
and maintenance of the Augmentation, including: 

(A) quantification of any reduced costs of operation and maintenance and 
other synergies that will be achieved if the SLR and Augmentation are 
fully integrated; 

(B) options for the operating and asset management plan for the 
Augmentation; 
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(C) options in relation to LRVs to implement the potential operating and 
asset management plan(s); 

(D) an assessment of the impact of the Augmentation on the SLR; and 

(E) analysis of potential impacts on the service payment abatement 
regime for the Augmentation (on a comparable basis to that in th is 
deed for SLR); 

(iii) (Financing): information in relation to the financing of the proposed 
Augmentation, including: 

(A) an indicative commercial and financial structure for the Augmentation 
and how it wi ll interface w ith the existing commercia l and financial 
structure for the SLR; and 

(B) an initia l financing plan; and 

(C) a summary of commercial terms for debt and equity; and 

(iv) (Other information): any other information considered relevant by TfNSW. 

(c) I n respect of any Request, OpCo must provide to TfNSW the information requested 
as soon as practicable after TfNSW has given its written approval to OpCo for OpCo 
to incur third party costs in respect of that Request. 

(d) At the request of either party, OpCo and TfNSW wi ll meet to discuss the 
information provided. 

(e) TfNSW may, at any time, ask OpCo to provide an estimate of the third party costs 
that OpCo wi ll incur in complying with its obligations under clause 3.2(b) in respect 
of any Request. OpCo must, at its cost, promptly provide that estimate. If fo llowing 
any Request TfNSW does not ask OpCo to provide such an estimate t hen OpCo 
shall be entitled to provide one for approval by TfNSW. 

(f) If TfNSW has given its written approval to OpCo for OpCo to incur third party costs 
in respect of the preparation of information requested by TfNSW, OpCo will, subject 
to clause 3.2(g), be entitled to be reimbursed by TfNSW for those third party costs 
which are reasonably and properly incurred by OpCo in preparing the information 
req uested but capped at the amount of any estimate provided by OpCo under 
clause 3.2(e) (or such higher amount as TfNSW may approve in writing). TfNSW 
will reimburse OpCo such costs on a monthly basis. 

(g) The third party costs refe rred to in clause 3.2(e) and clause 3.2(f) must not include 
any margin ( including any profit or costs for on-site and off-site overheads, 
administration or corporate expenses). However, if the third party costs referred 
to in clause 3.2(e) and clause 3.2(f) exceed , those costs in excess of  

 may include a margin. 

(h) In consideration for TfNSW reimbursing OpCo its third party costs in accordance 
with clause 3.2(f), OpCo wi ll use its best endeavours to minimise such costs. 

(i) In this clause 3, th ird party costs means any costs incurred by OpCo in engag ing 
any party other than itself, including members of the Core Contractors and OpCo 
shareholders. 
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4. APPOINTMENT OF SENIOR MANAGEMENT TEAM AND REPRESENTATIVE 

(a) At TfNSW's request, OpCo must at its cost establish a senior management 
capability, which may be established from existing OpCo or Core Contractor 
personnel, to progress planning for the Augmentation and to manage its 
obligations under this Schedule D9 (Augmentations) promptly after receiving 
TfNSW's request. Prior to appointing the relevant personnel to this role, OpCo 
must advise TfNSW of their names and their credentials for the role and allow 
TfNSW sufficient time for it to make comments to OpCo on their suitability for the 
role. OpCo must not, without TfNSW's consent, appoint to the role persons who 
are key personnel on SLR specified in Schedule A2 (Key roles and personnel). 

(b) TfNSW may request that OpCo appoint a person to be OpCo's representative for 
the purposes of the proposed Augmentation. OpCo must as soon as practicable 
after receipt of the Request: 

(i) appoint an appropriately qualified person to be OpCo's representative; and 

(i i) notify TfNSW of the name and contact details of the representative. 

5. AUGMENTATION CONSULTATION GROUP 

(a) At TfNSW's request, OpCo must establish an Augmentation Consultation Group in 
relation to the proposed Augmentation. 

(b) The Augmentation Consultation Group must consist of: 

(i) TfNSW's Representative or such other person nominated by TfNSW to be 
TfNSW's representative with respect to the proposed Augmentation; 

(ii) the representative appointed by OpCo in accordance with clause 4(b), if 
applicable, or otherwise OpCo's Representative; 

(iii) 2 persons from each party holding senior management positions; and 

(iv) such other persons as the parties agree on. 

(c) The persons referred to in clause S(b) may appoint delegates to attend 
Augmentation Consultation Group meetings in their absence. 

(d) The objectives of the Augmentation Consultation Group are to: 

AUSTRALIA\AGRE\ 

(i) establish and oversee work streams wh ich wi ll consider, develop and report 
to the Augmentation Consultation Group in respect of options for the: 

(A) procurement and delivery of the proposed Augmentation; 

(B) the operation arrangements for the SLR to incorporate the proposed 
Augmentation; and 

(C) financing of the proposed Augmentation; 

( ii) if TfNSW accepts an Augmentation Proposal in accordance with clause 12(a) 
and if requested to do so by TfNSW: 

(A) oversee the planning, progress and implementation of the 
Augmentation; 
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(B) agree and approve key activities and deliverables in respect of the 
Augmentation; and 

(C) ensure that all stakeholders in the Augmentation are involved and 
kept informed as to the planning, progress and status of the 
Augmentation; 

(iii) provide a forum for the discussion of matters relating to the proposed 
Augmentation, including the proposed staging of the Augmentation and how 
OpCo's role may vary in each stage; 

(iv) assist with the resolution of any matters referred to the Augmentation 
Consultation Group by a party. 

(e) The Augmentation Consultation Group wi ll meet at least monthly or as otherwise 
agreed by the pa rt ies. 

(f) TfNSW's Representative will convene and chair meetings of the Augmentation 
Consultation Group and will take the minutes of all meetings and distribute the 
minutes to the members of the Augmentation Consultation Group. 

(g) At TfNSW's request, OpCo must procure the attendance of representatives of the 
D&C Contractor, the O&M Contractor or Alstom at meetings of the Augmentation 
Consultation Group as observers. TfNSW is also entitled to have representatives of 
the State or any Authority attend meetings as observers. 

(h) TfNSW may have representatives of Other Contractors that have been proposed to 
carry out any elements of the Augmentation attend meetings of the Augmentation 
Consultation Group. 

(i) Nothing which occurs during a meeting of the Augmentation Consultation Group or 
any work stream wi ll: 

(i) relieve OpCo from, or alter or affect, OpCo's liabilities or responsibi lities 
whether under this deed or otherwise according to Law; 

(ii) prejudice TfNSW's rights against OpCo whether under this deed or otherwise 
according to Law; or 

(iii) be construed as a direction by TfNSW to do or not do anything. 

6. NOTICES OF PROPOSED AUGMENTATION 

(a) After considering the outcome of the processes described in clauses 3 and 5, 
TfNSW may at any t ime (and without limiting the number of times TfNSW may do 
so) issue to OpCo a notice titled "Notice of Proposed Augmentation" setting out the 
details of the proposed Augmentation or any part or stage thereof, including 
TfNSW's proposed requirements for any OpCo Augmentation Components. 

(b) A Notice of Proposed Augmentation in respect of the proposed Augmentation or 
any part or stage thereof may set out at TfNSW's discretion: 

AUSTRALIA\AGRE\ 

(i) any one or more of the matters set out in Part A of Appendix 1; 

( ii ) TfNSW's requirements in relation to parameters, requirements or constra ints 
in terms of any response by OpCo to the Notice of Proposed Augmentation 
including in relation to periods of time, costs or involvement of persons or 
third parties in the preparation of the Augmentation Proposal; or 
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(c) TfNSW and OpCo acknowledge and agree that the best outcome for the 
Augmentation will be achieved if the parties discuss and undertake interactive 
workshops in relation to the proposed scope of the Augmentation prior to the issue 
of a Notice of Proposed Augmentation. 

7. COSTS OF PREPARATION OF AUGMENTATION PROPOSALS 

(a) In respect of any Notice of Proposed Augmentation, OpCo must, as soon as 
practicable after receipt of a Notice of Proposed Augmentation, provide TfNSW with 
a price, terms of payment and the period of time required, for the preparation of 
the Augmentation Proposal, together with any other details requested by TfNSW 
pursuant to clause 6 of this Schedule D9 (Augmentations). The price for the 
preparation of the Augmentation Proposal must, subject to paragraph (c) below, be 
an estimate of the costs that will be reasonably and properly incurred by OpCo in 
preparing the Augmentation Proposal. 

(b) OpCo's price and terms of payment must reflect a sharing of risk between OpCo 
and TfNSW, such that a percentage of the price payable to OpCo will be 'at risk' if 
the Augmentation does not proceed. 

( c) OpCo's price must include: 

(i) a fixed price for the design and specification work required by OpCo and the 
O&M Contractor in order to prepare the operations and maintenance and 
financing components of the Augmentation Proposal; 

(ii) as far as practicable, a fixed price for the design and specification work 
required by OpCo in order to prepare the procurement and delivery 
components of the Augmentation Proposal. 

(d) Any related entity costs are to be separately identified together with supporting 
documentation demonstrating that the costs are fair and reasonable and reflect 
commercial arm's length arrangements. 

(e) OpCo's price must set out a detailed breakdown of the costs and time allowed to 
prepare the Augmentation Proposal. 

(f) OpCo's price is to be supported by a detailed project plan and organisation 
structure indicating the major phases, components, tasks and resource 
commitment both internal and external to a level of detail sufficient to allow a 
comprehensive understanding of the formulation of the proposed price. The 
proposed price is to be supported by an assumption book explaining in sufficient 
detail the basis and reasonableness of estimates. 

(g) To the extent it is able to do so, TfNSW will provide OpCo with any further details 
of the OpCo Augmentation Components reasonably requested by OpCo to assist in 
determining a price for preparing the Augmentation Proposal. 

(h) Within 10 Business Days of receipt of OpCo's proposed price for the preparation of 
the Augmentation Proposal, TfNSW's Representative must advise OpCo whether: 

AUSTRALIA\AGRE\ 

(i) TfNSW agrees to the price and terms of payment, in which case OpCo must 
prepare the Augmentation Proposal; or 



Schedule D91 9 
EMecutioA v-ersioAfacilitation version 

(ii) TfNSW does not agree with the price and terms of payment, in which case 
TfNSW may: 

(A) suggest an alternative price and terms; 

(B) require OpCo to submit a further price and terms; or 

(C) inform OpCo that it does not wish to proceed to require OpCo to 
prepare the Augmentation Proposal. 

(i) OpCo wi ll only be entitled to be paid for an Augmentation Proposal issued in 
response to a Notice of Proposed Augmentation issued by TfNSW under clause 6. 

8. REQUIREMENTS FOR AUGMENTATION PROPOSALS 

(a) If OpCo is required to prepare an Augmentation Proposal in accordance with clause 
7(h)(i), it must prepare and submit the Augmentation Proposal to TfNSW as soon 
as reasonably practicable and within the period of time provided by OpCo in 
accordance with clause 7(a), after TfNSW's agreement to the price for the relevant 
Augmentation Proposal in accordance with clause 7. 

(b) Any Augmentation Proposal submitted by OpCo in accordance with clause 8(a) 
must respond to all matters set out in the re levant Notice of Proposed 
Augmentation, must be prepared in accordance with clause 9 and must set out 
detailed particulars of the matters set out in Part B of Appendix 1 or such other 
particulars as TfNSW may reasonably require. 

9. MANNER OF PREPARATION OF AUGMENTATION PROPOSALS 

Any Augmentation Proposal submitted by OpCo in accordance with clause 8 must be 
prepared: 

(a) generally in accordance with the pricing methodology set out in Appendix 2; 

(b) such that the acceptance by OpCo of the whole of life operation and maintenance 
responsibi lity and risk in respect of the SLR, the Augmentation and, to the extent 
not addressed by the foregoing, the SLR as augmented by the Augmentation, is 
consistent with OpCo's acceptance of risk in respect of the SLR pursuant to this 
deed; 

(c) so as to maximise the use of open, transparent and specified tender processes in 
the delivery of the OpCo Augmentation Components; 

(d) assuming OpCo is a wi lling, efficient and competent provider of the OpCo 
Augmentation Components in an efficient and competitive market; 

(e) in a manner which is consistent with the requirements of TfNSW for the delivery of 
the OpCo Augmentation Components in accordance with the Notice of Proposed 
Augmentation; 

(f) so as to ensure that TfNSW receives va lue for money and that any payment to 
OpCo with respect to any OpCo Augmentation Components is fair and reasonable 
and is calculated in a manner that is transparent and avoids any double counting; 

(g) so as to ensure that the OpCo Augmentation Components are delivered with 
minimal use of Non-Contestable Components; 

AUSTRALIA\AGRE\ 
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(h) so as to mIn1mIse to the extent possible the disruption to the SLR, the Sydney 
public transport network, the Sydney public transport networks customers, road 
users and pedestrians arising from the delivery of the OpCo Augmentation 
Components; 

( i) 

(j) 

(k) 

so as to minimise to the extent possible any delay in achieving FPS Stage 1 
Readjpess or FPS stage 2 Readjpess Cas applicable} or completion arising from the 
delivery of the OpCo Augmentation Components, to the extent that FPS Stage 
Readjpess or Completion flilS~ not yet been achieved; 

so as to avoid any adverse safety impacts from the implementation of the 
Augmentation and the delivery of the OpCo Augmentation Components; 

in a manner which ensures that all appropriate insurances relevant to the OpCo 
Augmentation Components are taken out and maintained consistently with those 
that would have been required by TfNSW if the OpCo Augmentation Components 
had been included in the original requirements of this deed, unless TfNSW 
otherwise determines; and 

(I) in the form of an offer capable of acceptance by TfNSW. 

10. FINANCE 

10.1 Arranging finance 

(a) If TfNSW requires OpCo to finance the OpCo Augmentation Components (or any 
part of them), OpCo must use all prudent and commercial endeavours to procure 
finance for the relevant OpCo Augmentation Components, or part thereof, upon 
terms which: 

(i) optimise the levels of debt and equity in order to minimise the average cost 
of capital for the project, taking into account: 

(A) the availability of financing in the market at the time; 

(B) the levels of debt and equity achieved in similar transactions; and 

(C) the risk allocation that is proposed for the Augmentation; 

(ii) are the most favourable terms available from existing or potential financiers 
(provided that, if clause 10.l(c) applies, this clause 10.l(a)(ii) does not 
require OpCo to source equity at a return which is lower than that 
contemplated under clause 10.1( c)); and 

( ii i) are acceptable to TfNSW's Representative. 

(b) TfNSW reserves the right to finance the OpCo Augmentation Components (or any 
part of t hem). 

(c)  
 
 
 
 
 

 

AUSTRALIA\AGRE\ 
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(d) TfNSW will meet any third party costs reasonably incurred in connection with 
compl iance with clauses 10.1, 10.2 and 10.3 provided such costs are included in 
any notice submitted to TfNSW pursuant to clause 7. 

10.2 Right to request Refinancing 

(a) TfNSW may, as part of a Notice of Proposed Augmentation under clause 6, by 
notice in writing to OpCo, req uire the OpCo to request potential financiers to 
provide terms for a potential Refinancing (Refinancing Request Notice). 

(b) TfNSW and OpCo must meet to discuss the Refinancing Request Notice within 20 
Business Days of the Refinancing Req uest being prepared to discuss the evidence 
avai lable to both parties about the availability and terms of financing. 

(c) TfNSW may choose to w ithdraw the Refinancing Request Notice at any time until 
t he date that is 10 Business Days after the meeting. 

( d) Upon the issue of a Refinancing Request Notice, OpCo must: 

(i) request existing and potential financiers provide terms for a potential 
Refinancing (the Refinancing Request); 

(ii) act promptly, diligently and in good faith with respect to the Refinancing 
Request; 

( iii) use all reasonable endeavours to obta in the most favourable terms from 
existing or potential financiers for a potential Refinancing; and 

(iv) fo llowing the receipt of all responses from all existing and potential 
financiers to w hich the Refinancing Request was issued, either provide: 

(A) fu ll details of the proposed Refinancing to TfNSW, includ ing a financial 
model, t he basis for the assumptions used in the fina ncial model and 
evidence that the assumptions represent the most favourab le 
available terms for the potential Refinancing (on the assumption that 
the effect of the proposed Refinancing (taken as a whole together 
with the other terms of t he Augmentation) is not materially more 
onerous or disadvantageous to OpCo and/or any Equity Investor and 
adequately compensates OpCo, if the effect of the proposed 
Refinancing would be an increase or adverse change in the profile of 
the risks or liabilities of OpCo under any Project Document when 
compared to the risk profi le for the Project disregarding the 
Augmentation Proposal ( includi ng the tenor and other terms of the 
existing financing arrangements)); and 

(B) initial drafts of any changes to this deed required to give effect to the 
proposed Refinancing. 

(e) Following receipt of the information referred to in clause 10.2(d)(iv), TfNSW may, 
at its absolute discretion: 
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( i) instruct OpCo to implement t he proposed Refinancing , provided that TfNSW 
may only issue an instruction under this clause 10.2(e)(i) as part of the 
implementation of an Augmentation; or 

(ii) instruct OpCo to discontinue the proposed Refinancing (in which case TfNSW 
will also reimburse OpCo for the reasonable costs, including legal and 
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financial adviser fees, incurred by OpCo in respect of the proposed 
Refinancing), 

(iii) and OpCo must use all reasonable endeavours to comply with TfNSW's 
instructions, 

10.3 

AUSTRALIA\AGRE\ 
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11. OPEN BOOK AND AUDIT 

(a) During the negotiations under this Schedu le D9 (Augmentations), OpCo must in 
respect of Non-Contestable Components: 

( i) provide any pricing, costing and other information relating to OpCo, or any 
Sign ificant Contractor which proposes to deliver Non-Contestable 
Components; and 

(ii) use best endeavours to provide any pricing, costing and other information 
relating to any other OpCo Contractor or any other proposed contractor of 
OpCo which is proposed to deliver Non-Contestable Components, 

on an Open Book Basis. 

(b) In respect of Non-Contestable Components, if required by TfNSW, OpCo must 
provide, and must: 

( i) procure that the Sign ificant Contractors which propose to deliver 
Non-Contestable Components provide; and 

(ii) use best endeavours to procure that any other OpCo Contractor or other 
proposed contractor of OpCo which is proposed to deliver Non-Contestable 
Components provides, 

TfNSW with full access to internal cost estimation, programming, contingency and 
risk information used by OpCo, any OpCo Contractor or any proposed contractor of 
OpCo (as applicable) for their own purposes in relation to: 

( iii) the Non-Contestable Components; and 

( iv) OpCo's Activities to the extent relevant to the Non-Contestable Components 
(to the extent TfNSW reasonably considers the information re levant to its 
assessment of the impacts of the Augmentation and such information is 
reasonably available). 

(c) In respect of Non-Contestable Components, OpCo must allow, and must: 

(i) procure that O&M Contractor or Alstom allow; and 

(ii) use best endeavours to procure that any other OpCo Contractor or any other 
proposed contractor of OpCo allows, 

TfNSW and its nominees to review and undertake audits of all records and 
information held by OpCo to enable TfNSW to verify OpCo's compliance with this 
Schedule. 

(d) In respect of Contestable Components, OpCo must demonstrate to TfNSW's 
Representative's reasonable satisfaction that an auditable and competitive tender 

AUSTRALLI\\AGRE\ 
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process has been carried out with respect to the component to be provided by that 
OpCo Contractor or proposed contractor of OpCo. 

(e) If: 

(i) TfNSW determines that an Augmentation Component is a Non-Contestable 
Component; and 

(i i) it is proposed that that Non-Contestable Component is to be delivered by a 
Core Contractor, 

then, in respect of that Non-Contestable Component only, references to "any 
Significant Contractor" in clause ll(a)(i) and "the Significant Contractor" in clause 
ll(b)(i) will be read as "the Core Contractor". 

12. NEGOTIATIONS IN GOOD FAITH 

(a) In respect of any Augmentation Proposal, TfNSW's Representative may: 

( i) accept the Augmentation Proposal and work towards financial close; or 

(i i) reject the Augmentation Proposa l and require OpCo to negotiate in good 
faith with TfNSW to agree on the terms on which the OpCo Augmentation 
Components wi ll be delivered. 

(b) If TfNSW accepts the Augmentation Proposal, OpCo must deliver the OpCo 
Augmentation Components in accordance with the Augmentation Proposal. 

(c) If TfNSW requires OpCo to enter into negotiat ions in accordance with this clause 
12: 

(i) OpCo must meet at such t imes and provide such further details and such 
appropriately qualified personnel to explain, as required by TfNSW to enable 
TfNSW to assess and negotiate the Augmentation Proposal; and 

(ii) TfNSW may establish, and OpCo must comply with, a negotiation protocol 
regarding matters such as the manner in which meetings, negotiations, 
decisions and staff liaison wi ll be managed, 

and both parties wil l negotiate in good faith accordingly. 

(d) TfNSW: 

(i) wi ll not be obliged to proceed with any OpCo Augmentation Components 
proposed in a Notice of Proposed Augmentation; and 

(ii) reserves the right at any time to have any OpCo Augmentation Components 
(or any part of the OpCo Augmentation Components) the subject of a Notice 
of Proposed Augmentation carried out as Proximate Work Activities or as a 
Modification. 

13. NEGOTIATIONS WITH OPCO'S CONTRACTORS 

(a) TfNSW reserves the right to negotiate directly with OpCo's Contractors in relation 
to the Augmentation (or any part or stage thereof). 

(b) OpCo must provide any reasonable assistance required by TfNSW in negotiating 
with OpCo's Contractors . 

AUSTAALIA\AGRE\ 



Schedule D9 , 16 

E~EecutiOA V-ersioAfacilitatioo version 

14. TENDER REQUIREMENTS 

OpCo acknowledges that the integrity of any tender process undertaken as part of an 
Augmentation is critical to TfNSW. OpCo must comply, and must procure that its 
Associates comply, with all arrangements and restrictions imposed by TfNSW to maintain 
the integrity of any tender process undertaken by TfNSW or OpCo in relation to an 
Augmentation, including: 

(a) restrictions imposed by TfNSW on dealings between OpCo and tenderers; 

(b) restrictions imposed by TfNSW on the right of OpCo and its Associates to tender for 
work; 

(c) restrictions imposed by TfNSW on the ability of OpCo to use cost and price 
sensitive information to which OpCo is privy as a result of being a party to this 
deed; and 

that the tender process must comply with the NSW Government Code of Practice for 
Procurement and the NSW Working with Government Guidelines. 

15. LETTING OF CONTRACTS 

(a) Unless otherwise agreed with TfNSW, when letting any contracts and works 
packages for any Contestable Components (or packages of Contestable 
Components), OpCo must: 

(i) comply with TfNSW's requirements as advised by TfNSW from time to time; 

( ii) comply with clause 54 (Subcontracting) of the Operative Provisions in 
relation to the contracts and works packages; 

(iii) allow TfNSW to: 

(A) be present at the opening of any tender documentation; 

(B) attend meetings with tenderers; and 

(C) participate in all tender evaluations. 

(b) TfNSW will advise OpCo in writing which of the contracts to be let by or on behalf 
of OpCo for any Contestable Components (or packages of Contestable 
Components) will require TfNSW's prior approval before being let. 

(c) In respect of the contracts to which clause 15(b) applies: 
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(i) before issuing a request for tenders, OpCo must provide a list of its 
preferred tenderers to TfNSW's Representative, which: 

(A) must be experienced and capable contractors for the relevant 
Contestable Component; and 

(B) may include the existing OpCo Contractors for the relevant 
Contestable Component but otherwise must not (without TfNSW's 
consent) include: 

(aa) any Associate of OpCo; or 
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(bb) any Related Body Corporate to any other of the service 
providers asked by OpCo to submit an offer; 

(i i) TfN SW's Representative may review and either approve or reject any or all 
of the preferred tenderers (acting reasonably); 

(i ii) OpCo must provide TfNSW with any request for tender that OpCo proposes 
to issue to prospective tenderers; 

(iv) any request for tender issued by OpCo for any Contestable Component (or 
package of Contestable Components) must: 

(A) provide such information concerning the Augmentation, the relevant 
Contestable Component (or package of Contestable Components) and 
the Project Agreements as TfNSW reasonably requires to ensure the 
tenderers are fully informed of the opportunity tendered; 

(B) impose a duty of confidentiality on tenderers; 

(C) require tenders to be conform ing, and irrevocable for a period of six 
months (or such other period as required for TfNSW and OpCo to 
reach contractua l close on the OpCo Augmentation Components); 

(D) require tenderers to acknowledge and comply with any 
subcontracting requirements set out in this deed; 

(E) attach a draft subcontract substantially on the same or better terms 
(other than price and term) as the current Subcontract for the 
provision of those tendered works or services; and 

(F) require tenderers to accept t he terms of the dra~ subcontract; 

(v) OpCo must procure offers in response to the request for tender by 
competitive tender from at least three preferred tenderers (unless otherwise 
agreed by TfNSW having regard to the scope and nature of the re levant 
tender package) who have not been rejected by TfNSW's Representative; 

(vi) each offer obtained under clause lS(c)(v) must address the following 
criteria: 

(A) detai ls of the contract price, which reflect a competitive pricing of the 
relevant Contestable Component in the then current market; 

(B) current capacity and capabi lity to carry out or provide the relevant 
Contestable Component, includ ing current workload and resources 
plans, key people, subcontractors and consultants; 

(C) previous performance of works or activities similar to the relevant 
Contestable Component; 

(D) financial capacity; and 

(E) demonstration that the contractor wil l be able to meet the relevant 
scope, performance and technica l requirements; 

(vii) within 20 Business Days after the closing date for each invitat ion to tender, 
OpCo must provide TfNSW's Representative with a copy of all tender 
documents received together with a preliminary report regarding those 
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tenders, containing a recommendation as to which tenderer OpCo considers 
should be selected; 

(viii) TfNSW's Representative may, w ithin 10 Business Days of receiving the 
recommendation under clause lS(c)(vii), give OpCo written notice of any 
concerns it has with that recommendation; 

(ix) where TfNSW gives notice under clause lS(c)(viii) OpCo must not allow a 
contract in relation to the tender to be let until the concern raised by TfNSW 
has been resolved to the satisfaction of TfNSW (acting reasonably); 

(x) if TfNSW's Representative approves OpCo's recommendation or its concerns 
rega rding the recommendation have been resolved, OpCo must enter into a 
contract with the approved tenderer on the basis of: 

(A) the subcontract referred to in clause lS(c)(iv)(E) w ith only such 
amendments as TfNSW's Representative has approved; and 

(B) the subcontract price approved by TfNSW's Representative; 

(xi) OpCo must keep TfNSW's Representative fully informed of the progress of 
each tender process and give TfNSW's Representative such details of the 
tender documents and tenders as TfNSW's Representative may require; and 

(xi i) OpCo must carry out the tender processes so as to ensure the probity and 
competitiveness of the tender process, and must treat all tenderers in a fair 
and unbiased manner and in all respects conduct the tender processes 
professionally and in accordance with good practice and the principles of 
fairness and justice. 

16. COOPERATION WITH TFNSW TENDER PROCESS 

(a) If TfNSW engages in a tender process for any Proximate Work Activities in relation 
to an Augmentation, and provided that the parties have agreed OpCo's project 
management fee contemplated by paragraph 3.2 of Appendix 2, OpCo must 
provide TfNSW with any assistance TfNSW may reasonably require relating to the 
development of any tender documentation for the Proximate Work Activities in 
relation to an Augmentation. 

(b) If required by TfNSW, OpCo must: 

(i) attend meetings with tenderers; 

(i i) assist TfNSW in answering questions submitted by tenderers; 

(ii i) assist TfNSW in assessing al l or any specified part of tenders rece ived; 

(iv) work with TfNSW and the tenderers to develop a preliminary site access 
schedule; and 

(v) provide any other assistance reasonably requested by TfNSW in relation to 
the conduct of the tender process. 

( c) OpCo must allow tenderers to undertake site inspections of the SLR provided that 
OpCo is given reasonable notice of the proposed inspection and subject to OpCo's 
reasonable safety and security constraints. 

AUSTRALIA\AGRE\ 
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(d) If requested by TfNSW, OpCo must enter into and actively participate in, good faith 
discussions w ith TfNSW and any Other Contractors regarding alternative project 
procurement methods, including any all iancing or partnering arrangements. 

(e) OpCo must not (nor permit its Significant Contractors to) tender fo r or carry out 
any element of the Proximat e Work Activities ( including as a subcontractor), except 
where: 

(i) t he express written approval of TfNSW's Representative is obtained; and 

( ii) OpCo and its Significant Contractors comply with any conditions that may be 
imposed by TfNSW's Representative in respect of their involvement in a 
tender for, and the ca rrying out of, the Proximate Work Activities. 

17. INTERFACE REQUIREMENTS 

Where TfNSW proposes an Augmentation, OpCo acknowledges and agrees that: 

(a) TfNSW may at any t ime procure Other Contractors to carry out all or part of the 
work required for the Augmentation not being undertaken by OpCo (including but 
not limited to: the permanent route infrastructure, utilities relocation and the stop 
constru ction required for the Augmentation) and such work wi ll be a Proximate 
Work Activity; 

(b) if TfNSW procures any Other Contractor to carry out the design, construction 
and/o r commissioning of works required for the Augmentation, it wi ll, if requested 
by TfNSW, enter into a coope ration and integration deed to the extent reasonably 
required to address the specific requ irements of TfNSW; and 

(c) if required by TfNSW, OpCo will seek to negotiate and agree cooperation and 
interface arrangements with other persons who may be impacted by, or who may 
otherwise have an interest in, such Augmentation (including any Authorities) and 
OpCo's costs of doing so may be dea lt with pursuant to clause 7. 

18. ACCESS 

OpCo must provide TfNSW (and any person authorised by TfNSW) with such access to the 
Construction Site and the Permanent Light Rail Corridor as may be required by TfNSW to 
enable TfNSW and any authorised persons to perform any investigations, surveys or tests 
in connection w ith the proposed Augmentation, subject to OpCo's reasonable safety and 
security constraints. 

19. GENERAL OBLIGATIONS IN THE DELIVERY OF AUGMENTATIONS 

In relation to any Augmentation, provided that the parties have agreed OpCo's project 
management fee contemplated by paragraph 3.2 of Appendix 2, OpCo must, and must 
ensure t hat OpCo's Contractors: 

(a) assist TfNSW in: 

(b) 
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(i) ensuring t hat any Augmentation is compatible w ith ; and 

( ii) integrating any Augmentation with, 

the SLR; 

manage and 
implementation 

minimise 
of t he 

any disruption to OpCo's 
Augmentation by putting 

Activities 
into place 

during the 
appropriate 
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arrangements, procedures and protocols with regard to the management, 
continuity and safe operation of the SLR; 

(c) operate the required services, provide access, exercise operational control and 
maintain the SLR during the implementation of the Augmentation in a manner 
which facilitates the completion of the Augmentation in a safe, timely and cost 
effective manner; 

(d) if any pre-existing policy, practice or procedure used in the conduct of OpCo's 
Activities is not fully compatible with the implementation of an Augmentation, 
develop a transitional policy, practice or procedure that is fully compatible with the 
implementation of the Augmentation; 

(e) mitigate any loss or damage suffered by OpCo as a result of the implementation of 
the Augmentation; 

(f) review and comment on any material provided by TfNSW to OpCo in relation to the 
Augmentation, including: 

( i) any design documentation prepared by Other Contractors; 

(ii) any construction program or methodology prepared by Other Contractors; 

(iii) site access plans; 

(iv) interface management plans; 

(v) occupational health and safety plans; 

(vi) design management plans; 

(vii) project staging plans; 

(viii) inspection, testing, commissioning, operation and maintenance plans; and 

(ix) stakeholder and community involvement plans; 

(g) make resources available as reasonably required to assist TfNSW in the design, 
construction, testing and commissioning of an Augmentation; and 

(h) do anything (including executing any document or entering into an agreement with 
a third party on terms which are commercially reasonable) which TfNSW 
reasonably requires in order to give full effect to t his clause. 

20. RIGHT TO TERMINATE OR EXERCISE THE EQUITY PURCHASE OPTION 

TfNSW may terminate this deed pursuant to clause 43.9 (Termination in connection with 
Augmentations) of the Operative Provisions or exercise the Equity Purchase Option in 
accordance with the Equity Purchase Deed if: 

(a) OpCo fails to remedy a material breach of this Schedule D9 (Augmentations) 
(including a failure to diligently progress any of the activities that OpCo performs, 
or is required to perform, under this Schedule D9 (Augmentations)) within 20 
Business Days of having received written notice from TfNSW identify ing the 
material breach; 
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(b) in TfNSW's view (acting reasonably and in good faith), it is unlikely that the parties 
w ill be able to reach agreement on any of the matters provided or which ought to 
have been provided pursuant to clause 7 of this Schedule D9 (Augmentations); or 

(c) TfNSW has rejected the Augmentation Proposal as contemplated by clause 12(a) of 
this Schedu le D9 (Augmentation) and in TfNSW's v iew (acting reasonably and in 
good faith) it is unlike ly that the parties will be able to reach agreement on the 
Augmentation Proposal. 

This clause does not in any way limit TfNSW's rights under clause 43. 7 (Voluntary 
Termination by TfNSW) of the Operative Provisions. 

21. RIGHT TO DISCONTINUE 

TfNSW may at its discretion by notice to OpCo at any time discontinue any processes 
under t his Schedule D9 (Augmentations) or any negotiations w ith OpCo in re lation to an 
Augmentation (without prejudice to any r ights of OpCo to be reimbursed costs previously 
agreed pursuant to clause 7). Wit hout in any way limiting its rights under this clause, 
TfNSW may exercise this right in the event that,;, 

the outcome of the processes or negotiations with OpCo are, in the v iew of TfNSW, 
unsatisfactory, .;_ 

ooco tails to achjeye FPS stage 1 Readjpess by the Date for FPS1: 

o□co tails to achjeye FPS stage 2 Readjpess by the Date for FPs2: 

OpCo fails to achieve Completion of the SLR by the Reyjsed Forecast Date fef,of 
Complet ion,;, or 

OpCo's operation of the SLR is, in v iew of TfNSW, unsatisfactory. 

22. NO OBLIGATION TO REVIEW 

(a) TfNSW does not assume or owe any duty of care to OpCo to review any documents 
or other material submitted by OpCo in relation to any proposed Augmentation for 
errors, om issions or compliance with th is deed. 

(b) No review of, comments upon, or notice in respect of, or any fa ilure to review, 
comment upon or give any notice in respect of, any documents or other material 
submitted by OpCo in relation to any proposed Augmentation will: 

(i) relieve OpCo from, or alter or affect, OpCo's liabi lities, obligations or 
responsibilities whether under this deed or otherwise according to Law; or 

(i i) prejudice or limit TfNSW's rights against OpCo whether under this deed or 
otherwise according to Law. 

23 . PROBITY 

TfNSW reserves the right to engage a probity adviser or auditor to observe and review the 
negotiations under t his Schedule D9 (Augmentations) and any competitive process under 
clause 14. 
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24. NO CLAIM 
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OpCo wi ll not be entitled to make any Claim against TfNSW arising out of or in connection 
with a failure by TfNSW to exercise its rights under this Schedule D9 (Augmentations) or a 
fai lure by the parties to reach an agreement. 

25. INTELLECTUAL PROPERTY 

All propr ietary, intellectual property comprised in or t hat relates to any information 
provided to TfNSW in response to any Request and in any Augmentation Proposa l, 
whether owned by OpCo or any other person, is licensed in perpetuity and roya lty-free by 
OpCo to TfNSW, its officers, em ployees, agents and advisers to copy, adapt , modify, 
disclose or do anyt hing else necessary at TfNSW's so le discretion, provided that to t he 
extent that any intellectual property qualifies as "Alstom Systems IP" as defined in 
Schedule AS that intellectual property shall be licensed to TfNSW on t he same terms as it 
is in Schedule AS, Section 4 save that all references to SLR sha ll be read as the 
Augmentation . 
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Requirements for Augmentation Proposal 

1. PART A - REQUIREMENTS FOR NOTICE OF PROPOSED AUGMENTATION 

1.1 Procurement and delivery 

(a) TfNSW's proposed contractual structure for the delivery of the Augmentation and 
the OpCo Augmentation Components (or any options TfNSW is considering in 
relation to such structure), or the provision of services which may or may not 
include elements of any one or more of the following: 

(i) TfNSW procuring certain elements of the Augmentation (including the 
permanent route infrastructure and the stop construction) to be carried out 
by Other Contractors as Proximate Work Activities; 

(i i) design and interface management or j oint project management by OpCo of 
any elements of the Augmentation to be carried out by other Contractors as 
Proximate Work Activ ities (with OpCo being compensated at the rates and 
margins specified in Appendix 2); 

(iii) OpCo procuring any OpCo Augmentation Components; 

(iv) OpCo procuring any OpCo Augmentation Components under an alliance or 
early contractor involvement contract; 

(v) competitive tendering by OpCo for the procurement of any Contestable 
Components and any Non-Contestable Components; and 

(vi) procurement by OpCo of any Non-Contestable Components. 

(b) Details of the elements of the OpCo Augmentation Components which, in TfNSW's 
opinion are Contestable Components and may be put to competitive tender. 

(c) An indicative delivery program for the proposed Augmentation, including an 
indication of anticipated timeframes for delivery of the OpCo Augmentation 
Components and any interfaces between any OpCo Augmentation Components and 
any parts of the Augmentation that TfNSW proposes to have carried out by other 
Contractors as Proximate Work Activities. 

(d) TfNSW's requirements for the management and prov1s1on of design, construction, 
testing, commissioning and completion of the Augmentation. 

(e) TfNSW's requirements for the independent certification of the design, construction, 
testing, commissioning and completion of the Augmentation. 

(f) TfNSW's requirements for an independent certifier to be jointly engaged by the 
parties (and any other persons nominated by TfNSW). 

(g) An outline of any amendments TfNSW proposes to make to this deed and any other 
Project Agreements (including the proposed risk allocation relating to the proposed 
Augmentation and to include any works required to be carried out by OpCo as part 
of the OpCo Augmentation Components within the scope of the OpCo Works) . 

(h) Draft technical specifications relating to the OpCo Augmentation Components. 

( i) TfNSW's preliminary reference design for the proposed Aug mentation. 
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(j) Details of any land TfNSW proposes to make avai lable to OpCo with respect to the 
Augmentation. 

(k) Any studies, reports or similar material avai lable to TfNSW which TfNSW proposes 
to provide as Information Documents. 

(I) TfNSW's requirements for any project plans to be prepared by OpCo with respect to 
the proposed Augmentation. 

(m) TfNSW's proposed strategy for obtaining planning approval with respect to the 
proposed Augmentation. 

(n) TfNSW's requirements for OpCo to obtain any: 

(i) additional Approvals; or 

(ii) amendments, modifications or variations to any Approval or OpCo's 
Accreditation. 

(o) TfNSW's requirements for OpCo to manage any communications and community 
relations issues arising from the proposed Augmentation. 

(p) TfNSW's requirements for the management of any tender process to be carried out 
by OpCo in relation to the proposed Augmentation. 

(q) TfNSW's requirements and timetable for the management of the negotiation 
process for the proposed Augmentation. 

(r) TfNSW's requirements to minimise the impact of the delivery of the proposed 
Augmentation on the SLR and its customers. 

(s) Details of any interface arrangements that TfNSW requires OpCo to enter into or 
comply with in respect of the proposed Augmentation ( including with any Other 
Contractors or Authorities). 

(t) Any information TfNSW requires from OpCo regarding the OpCo Augmentation 
Components or the Augmentation generally . 

(u) TfNSW's requ irements with respect to Other Contractors carrying out all or part of 
the work required for the Augmentation ( includ ing the permanent route 
infrastructure and stops required for the Augmentation), including requ irements for 
any cooperation and integration deed addressing the specific requirements of 
TfNSW. 

1.2 Operations and maintenance 

(a) TfNSW's requ irements for OpCo to provide services and operate and maintain any 
additional works or LRVs. 

(b) TfNSW's expectation of the extent of cost benefits and synergies which will arise 
from the combined operation and maintenance of the SLR and the Augmentation. 

(c) TfNSW's expectations in relation to a fu ture profit sharing mechanism where the 
expected cost benefits and synergies from the combined operation and 
maint enance of the SLR and the Augmentation have not been realised under the 
Augmentation Proposal. 
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1.3 Finance 

(a) TfNSW's requirements (if any) for OpCo to finance the OpCo Augmentation 
Components or any part of them. 

(b) TfNSW's requirements (if any) for OpCo to obtain financier approvals or issue a 
Refinancing Request (as defined in clause 10.2(d)(i)) in accordance with clause 
10.2 in connection with the Augmentation. 

1.4 Costs 

(a) The extent to which TfNSW believes that any costs for OpCo Augmentation 
Components can be benchmarked against costs available in the market place for 
similar assets and services. 

(b) Details of TfNSW's proposed manner of payment of the OpCo Augmentation Cost, 
including: 

(i) by a schedule of lump sum milestone payments; 

(i i) by adjustment to the Service Payment; or 

(i ii ) by a combination of the above. 

(c) other commercial issues 

(d) TfNSW's requirements with respect to any intellectua l property required for the 
proposed Augmentation. 

(e) TfNSW's requirements with respect to any insurances to be taken out with respect 
to the proposed Augmentation. 

(f) Any other information considered relevant by TfNSW. 

2. PART B - REQUIREMENTS FOR AUGMENTATION PROPOSAL 

2.1 Procurement and delivery 

(a) Any changes which OpCo proposes to TfNSW's proposed contractual structure for 
delivering the OpCo Augmentation Components, together with the reasons for the 
changes. 

(b) How OpCo proposes to provide value for money for TfNSW in delivering the OpCo 
Augmentation Components, including how OpCo wi ll : 

(i) seek competitive prices for any Contestable Components; 

(i i) ensure that TfNSW receives value for money with respect to any 
Non-Contestable Components; and 

(iii) capture for the benefit of TfNSW the cost savings arising from the combined 
operations and maintenance of the SLR and the Augmentation. 

(c) Any alternative options proposed by OpCo for delivering the OpCo Augmentation 
Components. 

(d) A delivery program identifying the stag ing of works and any requirements for 
possessions of any roads or railways, including SLR. 
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(e) Any elements of the OpCo Augmentation Components which OpCo reasonably 
considers to be Non-Contestable Components: 

(i) taking into account any opinion expressed by TfNSW in the Notice of 
Proposed Augmentation with respect to the elements of the OpCo 
Augmentation Component which have ceased to be Non-Contestable 
Components; and 

( ii) provided that OpCo may not identify any systems or components other than 
LRVs or O&M Services as Non-Contestable Components. 

(f) OpCo's confirmation that it will deliver the OpCo Augmentation Components 
consistently with the specified requirements of TfNSW. 

(g) OpCo's response to TfNSW's proposed amendments to the terms of this deed and 
the proposed risk allocation fo r the Augmentation. 

(h) The effect of the Augmentation on OpCo's Accreditation and OpCo's proposal to 
ensure that it has the necessary Accreditation required to meet OpCo's obligations 
regarding the Augmentation. 

(i) The effect of the Augmentation on OpCo's safety obligations under this deed and its 
proposal to ensure that it is able to comply with its safety obligations with respect 
to the Augmentation. 

(j) Details of OpCo's requirements to manage any interfaces with Other Contractors 
arising from Proximate Work Activities and to accept the handover of any 
Proximate Work Activities. 

(k) Detai ls of how OpCo intends to manage disruptions to services and any other 
adverse impacts to customers and members of the public likely to arise from the 
proposed Augmentation. 

(I) A testing and commissioning strategy for the proposed Augmentation, including 
how any works forming part of the Augmentation (whether procured by OpCo or by 
TfNSW) wi ll be integrated with the SLR. 

(m) Any informat ion of any potential latent conditions or issues known to OpCo that 
could impact the proposed Augmentation. 

(n) Any inspections, investigations or testing of the proposed site that OpCo wishes, or 
wishes TfNSW, to carry out. 

(o) If part or all of the Augmentation is to be carried out during the Delivery Phase, the 
effect which the proposed Augmentation wil l have on the Delivery Program. 

(p) If part or all of the Augmentation is to be carried out during the Service Phase, a 
program for the completion, integration and commissioning of any works forming 
part of the OpCo Augmentation Components. 

(q) Drafts of any project plans requ ired by TfNSW. 

(r) Drafts of interface plans with Transport for NSW, Roads and Maritime Services, 
other public transport operators and any other Authorities affected by the 
Augmentation. 

(s) The effects which the proposed Augmentation is likely to have on : 
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(ii) operational performance (including headways and journey times); 

(iii) customers and service levels; 

(iv) industrial relations and staff training; 

(v) maintenance requirements; 

(vi) the workmanship, durability or functional integrity of the OpCo Project 
Works, the Temporary Works or the SLR; 

(vii) OpCo's ability to perform OpCo's Activities in accordance with this deed; 

(viii) the safety of the SLR; 

(ix) OpCo's ability to hand the SLR over to TfNSW (or its nominee) in accordance 
with the requirements of, and in the condition requirement by, this deed; 

(x) OpCo's ability to: 

(A) satisfy any warranty given by OpCo under this deed; or 

(B) perform any of its other obligations under this deed. 

(t) Any other information reasonably required by TfNSW. 

2.2 Operations and maintenance 

(a) Draft operations and maintenance specifications relating to the OpCo Augmentation 
Components and any change to the existing operating and maintenance 
requirements for OpCo. 

(b) Draft fleet plan, including fleet numbers and configuration . 

2.3 Financing 

(a) Subject to clause 10, the basis on which OpCo wou ld be prepared to finance the 
OpCo Augmentation Components, if required to do so, including: 

(i) the levels of debt and equity proposed; 

(ii) committed term sheets for debt (approved by the credit committees of the 
proposed financiers) and equ ity (approved by the boards of the equity 
investors); and 

(iii) , 

and the process(es) which OpCo will implement to ensure that the sourcing of debt 
and equity (and the pricing of them) is transparent. 

(b) A protocol for amending the Base Case Financial Model to incorporate the impact of 
the OpCo Augmentation Cost. 

(c) A proposed revised version of Schedule D7 and the Base Case Financial Model 
prepared in accordance with this deed to incorporate the impact of the OpCo 
Augmentation Cost. 
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(a) The OpCo Augmentation Cost calculated in accordance with Appendix 2. 

(b) OpCo's response to TfNSW's proposed manner of payment of OpCo Augmentation 
Cost. 

2.5 Other matters 

How OpCo will ensure at all times during the planning, development and implementation 
of an Augmentation the safety of rail operations carried out by it, including how it will 
ensure that it and the OpCo Contractors: 

(a) comply with all applicable Laws and the conditions of its Accreditation; 

(b) comply with the Safety Management System; 

(c) identify and implement any changes to the Safety Management System required as 
a result of the implementation of the Augmentation; 

(d) apply for any variations to its Accreditation required as a result of the 
implementation of the Augmentation; and 

(e) advise TfNSW in a timely manner of any information it requires from TfNSW in 
relation to an Augmentation to enable it to comply with its obligations under this 
Schedule D9 (Augmentations). 
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1. NON-CONTESTABLE COMPONENTS 

1.1 Pricing of Non-Contestable Components 

Elements of OpCo Augmentation Components which have been identified as 
Non-Contestable Components in accordance with this Schedule D9 (Augmentations) must 
be priced by OpCo in accordance with this paragraph 1. 

1.2 

1.3 

2. CONTESTABLE COMPONENTS 

(a) (Packaging of Contestable Components): If required by TfNSW, Contestable 
Components may be packaged for procurement and delivery under different 
contractual procurement models, including lump sum, alliance and EC!. 
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(b) (Tender of Contestable Components): If required by TfNSW as a result of the 
negotiations under clause 12, OpCo must put any Contestable Components to 
tender in accordance with this Schedule D9 (Augmentations). 

(c) (Payment for Contestable Components): With respect to the Contestable 
Components, if these components are packaged, OpCo wi ll be entitled to be paid, 
the amounts for which the packages and/or contracts for the Contestable 
Components are let, as approved by TfNSW in accordance with clause 15. 

3. FURTHER ADDITIONS AND DEDUCTIONS TO THE OPCO AUGMENTATION COST 

3 .1 Preparation of Augmentation Proposal 

OpCo will be entitled to its costs, as ag reed with TfNSW in accordance with clause 7. 

3.2 Project Management Fee 

(a) OpCo will be entitled to a fee for: 

(i) managing the delivery of the Augmentation or parts of it; 

( ii) managing the procurement of any Contestable Components; 

(iii) carrying out any joint project management or design and interface 
management of any part of an Augmentation to be car ried out as Proximate 
Works, including carrying out OpCo's obligations under clauses 14, 15 and, 
16; and 

( iv) carrying out its obligations under clause 19. 

(b) The quantum and timing of payment of this fee wi ll be proposed by OpCo as part of 
the Augmentation Proposal and wi ll be agreed in advance of commencing any 
tender process set out in the Augmentation Proposal. 

(c) The project management fee will be developed as follows: 
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(i) OpCo's reasonable, demonstrable and incremental costs which are directly 
attributable to, and wou ld not have been incurred but for, OpCo's 
performance of its obligations with respect to the Augmentation, including: 

(A) any external third party advisory costs; 

(B) any t hird party costs incurred in carrying out OpCo's obligations in 
clauses 16 and 19; 

(C) any out of pocket expenses incurred by OpCo; and 

(D) the cost of any additional staff reasonably requ ired to be engaged by 
OpCo, 

but excluding any costs incurred as a result of: 

(E) the fai lure by OpCo to comply with its obligations under this deed or 
another Project Agreement; 

(F) the rectification of works or obl igations previously performed by or on 
behalf of OpCo under this deed in circumstances where the need to 
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perform the rectification is caused or contributed to by the negligent 
act or omission, or default on the part of OpCo or its Associates; 

(G) any default or negligent or fraudulent act or omission on the part of 
OpCo or its Associates; or 

(H) OpCo complying with its obligations under clauses 9.2 (Principal 
contractor), 9.4 (Work health and safety) and 9.11 (Stakeholder 
activities) of the Operative Provisions; and 

(ii) by adding a margin of  on the costs developed in accordance with 
paragraph 3.2(e) (provided that any costs to which the margin is applied do 
not already include or incorporate any other margin amounts imposed by 
OpCo). 

(d) OpCo will not be entitled to a project management fee on any work in respect of 
which it receives a margin. 

(e) TfNSW and OpCo may agree to competitively tender any external third party 
advisory costs. 

3.3 OpCo to calculate deductions 

OpCo must calculate the sum of the following items which arise or will arise as a direct 
result of the occurrence of the relevant Augmentation: 

(a) any cost avoided (including tax, financing and/or other benefits associated with 
deferred expenditure) made by or accruing to OpCo as a result of the 
Augmentation; 

(b) any other amounts received or receivable by OpCo pursuant to or in accordance 
with the terms of this deed as a result of the Augmentation; and 

(c) any additional revenue associated with commercial opportunities which may be 
earned as a result of the Augmentation beyond those which are included in the 
Base Case Financial Model. 

3.4 OpCo to calculate incremental costs of finance and tax 

OpCo must calculate (in accordance with paragraph 5.2 of this Appendix 2 to this 
Schedule D9 (Augmentations)) the sum of the following items that arise or will arise as a 
direct result of the occurrence of the relevant Augmentation: 

(a) any incremental debt or equity financing costs required to carry out OpCo 
Augmentation Components, whether in connection with the existing financial 
accommodation or any new financial accommodation; 

(b) an amount equal to any Tax payable by it as a result of the OpCo Augmentation 
Cost (net of any deductions) less any amounts which would not have been payable 
had it used all reasonable endeavours to minimise any Tax payable; and 

(c) any compensation for any lost Service Payments, updated (as appropriate) to 
reflect current indexation and interest rate assumptions where these risks are 
assumed by TfNSW. 
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The OpCo Augmentation Cost will be the sum of the amounts referred to in paragraphs 
1.2, 2.2, 3 .1, 3.2 and 3.4, minus the sum of the amounts referred to in paragraph 3.3, 
provided that there shall be no double counting. 

4.2 Third party facilitator 

If OpCo and TfNSW are unable to agree on any part of the calculation of the OpCo 
Augmentation Cost (other than any calculation under paragraph 3.4(a) or 3.4(b)) the 
parties may appoint a third party facilitator to assist them in their discussions. 

4.3 Rates to be used 

Each amount calculated in accordance with this Appendix shall be calculated on the basis 
of the reasonable cost agreed by TfNSW's Representative and OpCo and on the 
assumption that the relevant parties will take reasonable and appropriate steps to reduce, 
mitigate, prevent or eliminate the costs of the Augmentation. 

4.4 Dispute 

In the case of a dispute in relation to this Appendix 2, the matter may be referred by 
either party for resolution in accordance with clause 56 (Dispute resolution) of the 
Operative Provisions. 

5. PAYMENT 

5.1 Payment of OpCo Augmentation Cost 

OpCo will be entitled to be compensated for the OpCo Augmentation Cost in the manner 
agreed between the parties in accordance with this Schedule D9 (Augmentations) and in 
accordance with paragraph 5.2 of this Appendix 2. 

5.2 Adjustment to Service Payment 

Where an adjustment to the Service Payment is to be made as a result of an 
Augmentation, OpCo must calculate the adjustment required to be made to the Service 
Payment such that: 

(a)  
 
 
 

; 

(b) where incremental operating costs, being the operating costs plus the margin 
specified in paragraph 1.3 of Appendix 2, have been identified and agreed, these 
are captured in the Base Case Financial Model and the increase to the Service 
Payment is calculat ed such that it is the minimum amount required to cover the 
incremental operating costs; 

(c) where debt finance is obtained, the increase to the Service Payment is calcu lated 
such that it is the minimum amount required to amortise the increased or new loan 
facility and interest; and 
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(d)  
 
 
 
 

 

5.3 Lump sum payments 

Where the net capital component of any OpCo Augmentation Cost is to be compensated 
via lump sum milestone payments, then OpCo must calculate the lump sum milestone 
payments payable by TfNSW. The lump sum milestone payable shall be determined with 
reference to the Base Case Financial Model such that: 

(a) the Base Case Financial Model is updated for any tax effects resulting from agreed 
changes to costs and revenues and the lump sum payment itself; 

(b) the Service Payment is not changed; and 

(c) the Base Case Equity Return is not changed . 

5.4 Amendment to Schedule 2 and Base Case Financial Model 

Subject to TfNSW's agreement to the OpCo Augmentation Cost and the adjusted Service 
Payment, Schedule D1 (Service Payment Regime) and the Base Case Financial Model will 
be amended in accordance this deed and OpCo will be entitled to receive, and TfNSW 
must make payments based on the adjusted Service Payment. 

6. INTELLECTUAL PROPERTY 

OpCo agrees that the costs and pricing of OpCo Augmentation Components include, 
intellectual property rights for the use of those components on the Augmentation to the 
same extent as is provided to TfNSW under Schedule AS (Intellectual Property) in relation 
to SLR. 
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Appendix 33 - Testing and Commissioning 

1. Overview and scope 

1.1. General 

(a) This Appendix provides the scope and performance requirements for testing and 
commissioning of the SLR. 

1.2. Scope 

(a) OpCo must carry out the following Tests in accordance with this Appendix: 

Factory-based Tests comprising: 

A. Type Tests; 

B. First Article Inspection Tests (FAIT); 

C. Factory Integration Tests; and 

D. Factory Acceptance Tests (FAT); 

(Factory Tests); 

ii Site-based tests comprising: 

A. installation and operation checks (IOC); 

B. Site Acceptance Tests (SAT); and 

C. System Integration Tests (SIT); 

(Site Tests); 

iii Trial Running; and 

iv performance tests comprising: 

A. Initial Performance Test; 

B. Capacity Performance Test; and 

C. Final Performance Test; 

(Performance Tests). 
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2. General Requirements 

2.1. General 

(a) OpCo must undertake the testing and commissioning of the SLR in a structured 
manner to ensure a logical progression through the testing activities. 

lo respect of Fps stage 1 <as a precondition} QpCo must comply wjth au 
requirements of this Appendix except for the Final Performance Test under sectjon 
3 B 3 whjch will be carried out once Fps Stage 1 and Fps Stage 2 have been 
achjeyed 

lo respect of FPS Stage 2 <as a precondition} opco must comply wjth au 
reaujrements of this Appendix except for· 

the Capacjty Performance Test under sectjon 3 a 2· 

!! the !WLR Test under sectjon 3,6: and 

ill the Final Performance Test under sectjon 3 a 3 

FoUowjna the later of the Pate of Fps1 and the Pate of Fps2 the Final 
Performance Test will be run across the CSELR as an entjre system Kingsford to 
Circular ouay and Randwjck to Circular ouay io accordance wjth sectjon 3 a 3 
below 

2.2. Access to places of testing 

(a) OpCo must provide TfNSW's Representative and the Independent Certifier with 
access to the SLR Works and to all workshops and places of OpCo Contractors 
where the works are being carried out, or from where materials, manufactured 
articles, machinery, or equipment are being obtained for the SLR Works, for the 
purpose of examination and inspection of the materials and workmanship, and for 
the purpose of witnessing the Tests. 

2.3. Test Procedures 

(a) Each Test Procedure must describe the manner in which OpCo proposes to 
conduct the Test and the equipment that OpCo proposes to use to conduct the 
Test. 

(b) Test Procedures must include: 

the extent of testing covered by each procedure; 

ii preconditions to be met prior to commencement of testing; 

iii a cross reference to the design identifying the exact purpose of each Test; 

iv the method and sequence of testing; 

v the relevant drawings; 

vi the location of testing; 

vii the safety management arrangements for the Test; 
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viii number of Test personnel and qualification requirements; 

ix Test parameters to be measured; 

x constraints to be applied during the Test; 

xi defined pass and fail criteria; 

xii if there is any element of subjectivity, such as adequacy of workmanship or 
finish, which parties can exercise such subjective judgement; 

xiii format of the raw data for processing by OpCo; 

xiv certified test instrumentation and test circuitry to be used during the Test; 

xv pro formas to facilitate easy manual handwritten entries during the execution of 
the Tests; and 

xvi consequential procedures or actions if the Test is unsuccessful. 

2.4. Test Reports 

(a) Accurate results of all Tests must be recorded in a Test Report irrespective of 
whether the Test was passed or failed. 

(b) All Test Reports must be completed within 10 Business Days after completion of 
each Test. 

(c) All Test Reports must be available for inspection and or audit 1 O Business Days 
after the completion of the Test. 

(d) OpCo must provide TfNSW and the Independent Certifier with electronic copies of 
the records for all of the Tests. 

(e) The Test Report and its supporting documentation must contain the following 
details: 

confirmation that the pre-conditions set out in the Test Procedure were met 
prior to the Test taking place; 

ii material, equipment or part of the SLR Works tested; 

iii location and size of the batch from which any test samples were taken or the 
location of the equipment that was tested; 

iv reference to the relevant Test Procedures and Test Program; 

v place of testing; 

vi date and time and duration of Tests; 

vii environmental conditions in the case of Site Acceptance Tests; 

viii technical personnel supervising and/or carrying out the Tests with their 
signatures; 

ix properties tested; 

x use of test equipment with copy of its certification report; 
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xi method of testing; 

xii readings and measurements taken during the Tests; 

xiii Test results, including any calculations and graphs; 

xiv whether the Test has passed or failed; 

xv action taken or proposed if the Test failed; and 

xvi any other details required by the deed. 

(f) All Test Reports must be signed by OpCo's Representative and must include copies 
of the actual handwritten results recorded during the Test using the proformas from 
the Test Procedures. 

(g) Computer generated Test data will only be permitted where automatic data logging 
has been necessary to carry out the Test and required in the Test Procedure. 

3. Types of Test 

3.1. Type Tests 

(a) All materials, equipment, components, sub-assemblies or unit assemblies which 
have not been previously proven in service in an equivalent environment to SLR, 
and have not been Type Tested against a relevant recognised international 
standard, must be subjected to Type Testing to ensure that they meet all of the 
design requirements of the deed and are fit for purpose. 

(b) OpCo must identify any such materials, equipment, components, sub-assemblies 
and unit assemblies that are to be Type Tested. 

(c) Type Tests must be carried out on specific materials, equipment, components, 
sub-assemblies and unit assemblies to ensure that they perform to the limits of their 
design when subjected to all permutations and combinations of external conditions 
as defined in their design criteria. 

(d) Type Tests for specific materials, equipment, components, sub-assemblies and unit 
assemblies may be omitted where OpCo is able to produce certified documentation 
from previous tests that the Asset comprising the materials, equipment, 
components, sub-assemblies and unit assemblies meets the requirements of the 
deed. 

3.2. First Article Inspection Test 

(a) All materials, equipment, components, sub-assemblies and unit assemblies, which 
have not been previously proven in service, in an equivalent environment to SLR, 
and have not been Type Tested against a relevant recognised international 
standard, must be subjected to a FAIT after completion of the detailed design and 
before the full manufacturing commences. 

(b) OpCo must provide documentary evidence of any material, equipment, component, 
sub assembly or unit assembly that has been proven in service or Type Tested. 

(c) All hardware aspects of the FAIT must be resolved before manufacturing 
commences. 
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(a) Complex interfaces between different Assets must be subject to a Factory 
Integration Test where the combined functionality of the equipment and systems 
must be tested to ensure that they meet, in their combined form, the design 
requirements. 

(b) Factory Integration Tests must be comprehensive to verify that the integrated 
equipment and systems fulfil the deed requirements, including: 

interface check including input, output and data protocol when necessary; and 

ii operational performance including full functional testing to the Design 
Documentation and the SPR. 

3.4. Factory Acceptance Tests (Routine) 

(a) Where prescribed in the other Appendices or where identified in the Testing and 
Commissioning Plan (see Appendix 43 (Project Plan Requirements) each item of 
equipment must be must be subjected to a FAT. 

(b) Where computer processor based Test equipment and simulation equipment is to 
be used, Tests must also include verification of the software used. 

3.5. Site Tests and Trial Running 

3.5.1. CSELR Site Tests 

(a) OpCo must carry out the following Site Tests on CSELR using the CSELRVs and 
may include if required the Additional Required CSELRVs and any Option 1A 
CSELRVs (if Pre-Agreed Option 1A has been exercised): 

static installation and operation checks must be carried out on all installed 
Assets, or groupings thereof, forming part of the SLR Works to ensure that they 
function correctly and meet the design requirements in a stand-alone manner 
after installation and are fit for purpose; 

ii Site Acceptance Tests (SAT) must be carried out on all completed Assets to 
ensure that the Assets function correctly in a stand-alone manner after they 
have been installed, subjected to and passed the necessary installation and 
operation checks. SAT must include the execution of gauging and clearance 
checks on all completed infrastructure construction and installation; and 

iii System Integration Tests must be carried out on "integrated" systems forming 
part of the SLR Works which have already been subject to and passed the 
necessary Site Acceptance Tests. 

(b) Site Tests must include, as a minimum: 

LRV braking performance under all passenger loading conditions; 

ii gauging and clearance Test under all passenger loading conditions; 

iii light rail facility (including Light Rail Maintenance and Stabling Facilities) 
compatibility Tests; 
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iv test running of all allowable moves in all allowable directions through all 
junctions and cross overs; 

v EMC (including static testing over the infrastructure); 

vi Electrolysis (stray traction current) Tests; 

vii Substations, including all equipment, SCADA, associated building services and 
associated fire and life safety services; 

viii LV services; 

ix interoperability Tests between CSELR and IWLR; 

x ride stability and comfort; 

xi exterior and interior noise and vibration; 

xii journey time demonstration; 

xiii radio system coverage Test for data and voice communication; 

xiv intersection signalling Tests; 

xv LRT signalling Tests; 

xvi wire-free operation energy reserve Test; 

xvii OHW section proving, insulation resistance tests, fault loop impedance 
measurements to validate DCCB settings; 

xviii high voltage earthing system current injection Tests (step, touch and transfer 
potentials); and 

xix passenger information system (PA, PID, help point) Tests. 

(c) OpCo must fully coordinate the requirements for all System Integration Tests with 
Authorities, and must review the SIT procedure with them where relevant. 

3.5.2. Driver Training and Public Familiarisation for CSELR 

(a) OpCo may not commence : 

public familiarisation of the CSE LR until the Independent Certifier has certified 
the Site Tests have been passed; and 

ii driver training on any section of the CSELR track until the Independent Certifier 
has certified that the Site Tests have been passed for such section of the 
CSELR track alignment. 

(b) OpCo must carry out driver training and public familiarisation for at least six weeks 
and LRVs must operate over each part of the network for at least five days per 
week during the familiarisation period. 

3.5.3. CSELR Initial Performance Test 

(a) OpCo must not commence the Initial Performance Test for the CSELR until the 
Independent Certifier has certified that the CSELR Site Tests have been completed. 
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(b) 

<bl} 

<b2} 

(c) 

This certificate will confirm that OpCo has complied with the requirements for supply 
of Manuals, tools and equipment, and spare parts. 

OpCo must carry out the Initial Performance Test to demonstrate the fitness for 
purpose of CSELR. 

The loitial Performance Test will be performed wjth a fleet of 20 coupled CSELRY 
prjor to Pate of f ps1 on fps Stage 1 io accordance wjth the reaujrements set out 
io sectjon 3 5 3<d} below 

Prior to the pate of E ps2 the loitial Performance Test will be performed on E ps 
stage 2 io accordance wjth the reaujrements io section 3 s 3<d} below 

OpCo must develop a Test timetable based on: 

the timetable frequency and journey time in the initial passenger timetable ; and 

ii 16 hours as an operational day. 

(d) During the Test, CSELR must be operated as if in normal operations (but without 
Customers) in accordance with the Test timetable, operations and maintenance 
procedures, rules and instructions, using the CSELRVs excluding those identified 
by OpCo prior to the test as being the Additional Required CSELRVs and any 
Option 1A CSELRVs (if Pre-Agreed Option 1A has been exercised) for the duration 
of the Initial Performance Test until all of the following performance requirements 
are achieved for a minimum of 5 days over a rolling, consecutive 7 day operating 
period: 

CSELR availability performance: 90% of Regular Services, as described in 
Section 4.1 of Appendix 38 (Minimum Service Requirements); 

ii CSELR Headway performance: 60% of Regular Services achieve the Headway 
requirement within a 2 minute tolerance, at the Headway monitored platforms 
as described in Appendix 38 (Minimum Service Requirements) ; and 

iii CSELR journey time performance: 60% of Regular Services achieve the 
Maximum Journey Time within a 4 minute tolerance. 

(e) During the Initial Performance Test, only those Staff who will operate and maintain 
the system during the Full Operations Phase may carry out operations or 
maintenance functions, and these Staff must carry out their normal duties. OpCo 
may elect to have appropriately qualified experts onsite during the Initial 
Performance Test, and throughout the first months of Full Operations to monitor the 
performance of the Operations Activities. 

(f) The Initial Performance Test will not be passed unless all data required for the 
Service Payment regime is available for the full 7-day period. 

Any reaujrements of the CSELR loitial Performance Test not satisfied prjor to Trial 
Ruooioa will need to be satisfied and demonstrated durjna the Trial Ruooiog 

3.6. IWLR Tests 

(a) OpCo must carry out at least the following Tests on IWLR: 

static installation and operation checks must be carried out on all Assets or 
groupings thereof forming part of the SLR Works to ensure that they function 
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correctly and meet the design requirements in a stand-alone manner after 
installation and are fit for purpose; 

ii Site Acceptance Tests must be carried out on all lWLR Assets provided by 
OpCo to ensure that the Assets function correctly in a stand-alone manner after 
they have been installed on IWLR and been subjected to and passed the 
necessary installation and operation checks; 

iii SAT must include the execution of gauging and clearance checks on all 
completed infrastructure construction and installation; and 

iv System Integration Tests must be carried out on "integrated" systems forming 
part of the SLR Works, including Assets, which have already been subjected to 
and passed the necessary Site Acceptance Tests. 

(b) IWLR Tests must include as a minimum: 

3.7. 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

compatibility Tests for CSELR vehicles over the relevant IWLR infrastructure; 

ii compatibility Tests for IWLR vehicles over the relevant CSELR infrastructure; 

iii compatibility Tests for IWLR vehicles in any new Light Rail Maintenance and 
Stabling Facility which the vehicles will need to visit; and 

iv full Tests of control and supervision of IWLR assets from any new OCC. 

Trial Running of CSELR 

OpCo must not commence Trial Running until the Independent Certifier has 
certified the IWLR Tests set out in section 3.6 and the CSELR Initial Performance 
Test set out in section 3.5.3 have been passed. 

During Trial Running of CSELR, operation control of the-Bflti.Fe SLR network must 
be exercised from the network OCC and IWLR must be operated in service to the 
normal passenger timetable. 

OpCo must prepare, as part of the Operational Readiness Plan, a comprehensive 
set of tests to enable the Independent Certifier to certify the readiness of OpCo to 
provide safe and reliable Services with a high degree of confidence of meeting the 
expected performance criteria. 

During Trial Running, only those Staff who will operate and maintain the system 
during the Full Operations Phase may carry out operations or maintenance 
functions, and these staff must carry out their normal duties. OpCo may elect to 
have appropriately qualified experts onsite during the Trial Running Period, and 
throughout the first months of Full Operations to monitor the performance of the 
Operations Activities. 

Trial runningRunnjng will be carried out over a consecutive 7 day operating period. 
Trial Running will not be passed until data is available for the full 7-day period, and 
a dummy claim for payment including all the contractually required data has been 
made and agreed with TfNSW. 

During Site Tests or Trial Running , OpCo must perform exercise based scenarios to 
demonstrate OpCo's competency to: 

manage the daily delivery of Required Services including unplanned service 
disruptions, both systems and Customer related; 
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ii manage the delivery of Special Event services to and from Moore Park and 
Royal Randwick Racecourse, and a truncated CBD service representing the 
New Year's Eve service; 

iii adherence to policies, procedures and instructions; 

iv deliver effective communications; 

v understand the safety management requirements; 

vi understand the quality management requirements; 

vii understanding of the environmental management requirements; 

viii be prepared for and efficiently execute emergency response, recovery and 
Incident investigation including interfaces with emergency service providers; 

ix plan for and undertake scheduled maintenance; 

x respond to unplanned maintenance; 

xi manage operational interfaces with Sydney Trains, Transport Management 
Centre, taxi and bus service providers; 

xii undertake data recording, reporting and analysis; and 

xiii undertake general management and governance of OpCo's organisation. 

Icial Runnjna will not be passed until an reaujrements ot section 3 5 3 above have 
been satisfied 

3.8. Capacity Performance Tests 

3.8.1. Introduction 

(a) OpCo must carry out the Capacity Performance Test using the CSELRVs excluding 
those identified by OpCo prior to the test as being the Additional Required 
CSELRVs and any Option 1A CSELRVs (if Pre-Agreed Option 1A has been 
exercised) for the duration of the Capacity Performance Test: 

during the CSELR test period between commencement of Site Tests and 
completion of Trial Running; and 

ii prior to the Final Performance Test. 

3.8.2. Capacity Performance Test 

(a) OpCo must carry out Capacity Performance Tests to demonstrate the ability of the 
CSELR system to meet the design minimum Headway and capacity requirements 
specified in Appendix 38 (Minimum Service Requirements). 

(b) OpCo must develop Capacity Performance Tests based on providing the passenger 
capacities specified in section 2.2 of Appendix 38 (Minimum Service Requirements) 
using the inter-stop run and dwell times in the Indicative Timetable and the parties 
acknowledge that, acting reasonably, they will develop traffic signal phasing to 
apply for the duration of the Capacity Performance Tests which will enable the per 
hour direction passenger capacity requirements specified in section 2.2(b)(iii) of 
SPR Appendix 38 (Minimum Service Requirements) to be demonstrated. 
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(c) 

(d) 

The LRVs used in the test must be loaded to the equivalent of all seats occupied 
plus 6 Customers per m2 standing (AW4). 

During the Capacity Performance Test for Regular Services, the sections of the 
CSELR between Circular Quay and Town Hall, Town Hall and Central Station, 
Central 8tation and Moore Park, Moore Park and Randwick, and Moore Park and 
Kingsford must be operated as if in Revenue Service (without Customers) in 
accordance with the Capacity Performance Test timetables, operations and 
manuals, until the following performance requirements are achieved over a 
continuous ~ 2 hour Regular Seryjce operatjng perjod and a continuous 8 hour 
Regular Service operating period.:. for the sectjon between Central Statjon and 
Moore Park· 

CSELR availability performance: 90% of Regular Services, as described in 
Section 4.1 of Appendix 38 (Minimum Service Requirements); and 

ii CSELR Headway performance: 60% of Regular Services achieve the Headway 
requirement within a 2 minute tolerance, at the Headway monitored platforms 
as described in Appendix 38 (Minimum Service Requirements). 

(e) Recognising that there may be insufficient LRVs to demonstrate compliance with 
the requirements of section 2.2(b) of Appendix 38 (Minimum Service 
Requirements) , during the CSELR Testing and Commissioning, OpCo must as a 
minimum separately demonstrate on each section identified in section 3.8.2(d), for a 
minimum 2 hour period, that the CSELR can provide the required Passenger and 
Special Event capacities with an AW4 test Load Condition. 

(f) During Capacity Performance Tests, only those Staff who will operate and maintain 
the system during the Full Operations Phase may carry out operations or 
maintenance functions, and these Staff must carry out their normal duties. OpCo 
may elect to have appropriately qualified experts onsite during the Capacity 
Performance Test and throughout the first months of Full Operations to monitor the 
performance of the Operations Activities. 

(g) During the Capacity Performance Tests, operation control of the entire SLR network 
must be exercised from the network OCC and IWLR (except as required to facilitate 
turnback operation to accommodate operations of the nature contemplated in 
section 3.8.2(e)) shall be operated in service to the normal timetable. 

3.8.3. Final Performance Test 

(a) OpCo must not commence the Final Performance Test until: 

OpCo has complied with the Service requirements in the Operative Provisions; 
aRG 

ii there are no Defects which , in the Independent Certifier's reasonable opinion, 
affect the public image of the SLR; and 

iii the Independent Certifier has certified, in accordance with clause 18.5 of the 
Operative Provisions, that the Trial Running and the Capacity Performance Test 
have been passed. 

(b) OpCo must carry out the Final Performance Test using the CSELRVs excluding 
those identified by OpCo prior to the test as being the Additional Required 
CSELRVs and any Option 1A CSELRVs (if Pre-Agreed Option 1A has been 
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exercised) for the duration of the Final Performance Test with a minimum of 3500-
selected existing public transport users (11.iho will travel for free) from the 
catchments serviced by the CSELR to demonstrate that OpCo is capable of 
providing Required Services with Customers. 

(c) During the Final Performance Test, in accordance with the Indicative Timetable for 
the Final Performance Test the SLR must be operated in accordance with service 
requirements in Appendix 38 (Minimum Service Requirements), until all of the 
following performance requirements are achieved for a minimum of 12 days over a 
consecutive 14 day rolling operating period: 

CSELR availability performance: 95% of Regular Services, as described in 
Section 4.1 of Appendix 38 (Minimum Service Requirements); 

ii CSELR Headway performance: 80% of Regular Services achieve the Headway 
requirement within a 2 minute tolerance, at the Headway monitored platforms 
as described in Appendix 38 (Minimum Service Requirements); and 

iii CSE LR journey time performance: 82.5% of Regular Services achieve the 
Maximum Journey Time within a 4 minute tolerance. 

Where the final Performance Test is not achieved over a oerjod of 20 days ooco 
.[Dw;_ 

! continue to oroyjde the Reaujred servjces in accordance wjth the timetable tor 
the Interim Operations Phase <indudjna Randwjck to Circular Quay and central 
to Circular Quay}· and 

ii re-run the final Performance Test at a subsequent date within 14 days of the 
date of the tailed final Performance Test 

The parties acknowledge and agree that the final Performance Test will 
commence· 

after the Date off PS2· or 

ii if the Date off PS2 precedes the Date off PS1 after the Date off PS1 

3.8.4. Testing Relief 

(a) If during the CSELRV Initial Performance Test, the Capacity Performance Test or the 
Final Performance Test an event occurs which would entitle OpCo to relief from 
Availability Deductions and Timeliness Deductions under clause 18.1 (Relief from 
Availability Deductions and Timeliness Deductions) of Schedule D1 (Service 
Payment Regime) (a "Testing Interference Event") then for the purposes of 
determining compliance with any testing requirements: 

any minimum compliance or overall testing period will be suspended for the 
duration of the Testing Interference Event; 

ii any minimum compliance or overall testing period will recommence once the 
Testing Interference Event ceases; 

iii the duration of the Testing Interference Event will not count towards any 
minimum compliance or overall testing periods; 

iv any minimum compliance or overall testing period will be extended by the 
duration of the Testing Interference Event so that the period is equal to the 
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periods that would have applied had the Testing Interference Event not 
occurred; and 

v any minimum compliance or overall testing period will not restart as a result of 
the Testing Interference Event occurring. 

~ Journey Iiroe ca1culatjon 

@ Jhe journey tjme demoostratjop <JJD) Jest will include two key values: 

ID the measured overall journey tjme from the measured overall journey 
tjme from terminus to terminus <aodtor such other points as may be 
agreed}· aod 

M ao accouotioq of the delay for traffic sjaoals measured durjpg the JJP 
~ 

ill Jhe crjterja tor validatjon of QpCo's compliance wjth the Sjte Jest reaujremeot 
io SPR Appendix 33 section 3 5 l <b}<xii} will be established by the JJP Jest 
Procedure prepared by QpCo to demonstrate the values io paragraph <a} 
above lo formulating the JJP Procedure copsjderatjop will be ajveo to: 

ID the concept of Maxjmum Journey Jjme from SPR Appepdjx 38 section 
3 3<a}· 

M the values for Maxjmum Journey Jjme for each route from SPR 
Appendix 38 section 3 3<b}(i}-<iv}· 

~ the values for traffic signal delay from Appendix 16 Attachment 2 
section 4<a}(i}-<iv} · 

@ the method of measurement for traffic sjaoal delay set out io Appendix 
16 Attachment section 2 - 2<b}· 

M deriving a formula for the JJP test crjterja where 3,8.5<b}<iD minus 
3 8 5<b}<iiD = measured 3 s.s<b}(j) minus measured 3 a s<b)(jy}· apd 

® the number of runs regujred to emulate the 97% percentile 
measurement regujremeot of the Performance Jest methodology 

Jhe JJP Jest Procedures will establish the detailed conduct of the regujred 
test/tests 
Jhe JJP Jest Report will io addition to other report reaujremeots document 
the sjaoal delay data derjyed from the tests to inform signal priority 
djscussjoos 

ill Jhe lodepepdept Certifier will base the certjficatjop of the JJP Jest Report oo 
the test results per crjterja io paragraph <a} aod <b} above 
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@ The partjes acknowledge and agree that ooco may request JfNSW to 
consider an Operations Actjyjtjes Reyjew under clause 20 3 of the Project 
Deed in relation to the results of the JTP Test and JfNSW will consider such a 
request, takjna into account the relevant circumstances and the Contract 
Level servjce Requirements 
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1 . Overview and scope 

1.1. General 

(a) This Appendix 38 describes the minimum CSELR system capability and the 
performance and Contract Service Level Requirements for the SLR with respect to 
Regular Services and Special Event services. 

(b) Section 2 describes the system capacity requirements. 

(c) Section 3 describes the system performance requirements for the SLR. 

(d) Section 4 describes the Contract Service Level Requirements from commencement 
of services. These services include Regular Services as required each day of the 
year. 

(e) The Contract Service Level Requirements are described in relation to: 

i. the Regular Services, as required each day of the year and described in 
section 4.1 of this Appendix 38; 

ii. Special Event services as described in section 4.2 of this Appendix 38, and 
which shall be provided in addition to the Regular Services described in 
section 4.1; and 

iii. with the exception of the school Special Event service described in section 
4.2.1 , Special Event services are provided subject to fleet availability. 

(f) Reference to time within this Appendix 38 is to local Sydney time. 

(g) For the purposes of this Appendix 38, the CSELR is considered to comprise the 
following four zones; 

i. CBD zone, from Circular Quay to Central Station; 

ii. Surry Hills / Moore Park zone, from Central Station to the junction of the 
Kingsford and Randwick branches; 

iii. Kingsford branch, from Kingsford Interchange to the junction with the 
Randwick branch; and 

iv. Randwick branch, from the Randwick Interchange to the junction with the 
Kingsford branch. 

(h) The CSELR Stops in each zone are shown in Table 1. 
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2. Capacity requirements 
(a) This section describes the system and infrastructure capacity requirements. This 

reflects the future potential increase in services resulting from increased patronage. 

2.1. CSELR Stop capacity 

(a) The CSELR Stop boarding and alighting design capacity requirements for CSELR 
are included in Table 1 and Table 2. 

Table 1 CSELR one hour peak boarding and alighting CSELR Stop design 

Northbound 

CBD zone Circular Quay 0 1,000 1,000 0 
Grosvenor Street 500 1,500 1,500 500 
Wynyard 500 2,500 2,500 500 
Queen Victoria Building 1,000 1,500 1,500 1,000 
Town Hall 500 1,000 1,000 500 
Chinatown 2,000 500 500 2,000 
Rawson Place 1,500 1,500 1,500 1,500 
Central Station 500 4,000 4,000 500 

Surry Hills Surry Hills 1,000 500 500 1,000 
I Moore 

Moore Park 500 500 500 500 
Park zone 
Kingsford Carlton Street 500 500 500 500 
branch Todman Avenue 500 500 500 500 

UNSW Anzac Parade 3,000 500 500 3,000 

Strachan Street 1,500 500 500 1,500 
Kingsford 2,000 0 0 2,000 

Randwick Royal Randwick Racecourse 1,000 500 500 1,000 
branch Wansey Road 1,000 500 500 1,000 

UNSW High Street 3,000 500 500 3,000 
Randwick 1,500 0 0 1,500 

Table 2 CSELR Special Events Stop design boarding and alighting design capacities 
per hour 

Northbound 

Town Hall 1,000 2,500 2,500 1,000 
Central Station 0 18,000 18,000 0 

Moore Park 18,000 2,000 2,000 18,000 
Royal Randwick Racecourse 4 ,500 1,000 1,000 4,500 

2.2. CSELR Infrastructure capacity 

(a) The CSELR infrastructure must be designed on the basis of LRVs at AW3 load 
condition. 

(b) The CSELR infrastructure (excluding the CSELRVs and the Light Rail Maintenance 
and Stabling Facilities) must as a minimum be designed and constructed to have 
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the per hour per direction passenger capacity for a combination of Regular Services 
and/or Special Event services for each CSELR section as follows: 

i. 9,000 between Circular Quay Stop and Central Station Stop; 

ii. 10,800 between Central Station Stop and Moore Park Stop for a combination 
of Regular Services and Special Event Services, however the Headway for 
Required Services must not be less than 5 minutes in the CBD and Surry Hills/ 
Moore Park zones and 10 minutes in the Kingsford and Randwick branches if 
the total capacity of Regular Service plus Special Event services between 
Central Station Stop and Moore Park Stop is greater than 9,000 passengers per 
hour per direction; 

iii. 13,980 between Central Station Stop and Moore Park Stop when operated with 
Special Event Services only; 

iv. 9,000 between Moore Park Stop and the Alison/Anzac Intersection; 

v. 7,500 between the Alison/Anzac Intersection and Royal Randwick Racecourse 
Stop, however the Headway for Required Services must not be less than 5 
minutes in the CBD and Surry Hills / Moore Park zones and 10 minutes in the 
Kingsford and Randwick branches if the total capacity of Regular Service plus 
Special Event services between Alison/Anzac Intersection and Royal Randwick 
Racecourse Stop is greater than 4,500 passengers per hour per direction; 

vi. 4,500 between Royal Randwick Racecourse Stop and Randwick Stop; and 

vii. 4,500 between the Alison/Anzac Intersection and Kingsford Stop. 

(c) The CSELR (excluding the CSELRVs and the Light Rail Maintenance and Stabling 
Facilities) must have all necessary infrastructure for the delivery of Special Event 
services, including the capacity to meet the requirements specified in section 2.1 
Table 2 for Special Event services between: 

i. Central Station Stop and Moore Park Stop; 

ii. Central Station Stop and Royal Randwick Racecourse Stop; 

iii. Town Hall Stop and Randwick Stop; and 

iv. Town Hall Stop and Kingsford Stop. 

(d) The testing of these requirements wil l be done in accordance with SPR Appendix 33 
(Testing and Commissioning). 

2.3. CSELRV Fleet Capacity 

(a) The CSELRV fleet must comprise sufficient vehicles to ensure delivery of the 
Regular Services and school Special Event services at the required performance 
levels plus a 5 Additional Required CSELRVs. OpCo must make due allowance for 
spare vehicles for maintenance, repair or other requirements not including the 
Additional Required CSELRVs. 

(b) Service planning for Special Events must have regard to availability of vehicles not 
otherwise required for the Regular Services. OpCo must plan maintenance and 
other activities, such that the fleet available for Special Events is maximised. 

(c) The CSELRV fleet to provide the Required Services must be not less than 25 
vehicles, including any spare vehicles. In addition to the fleet provided for the 
Required Services, OpCo must ensure there will be 5 Additional Required 
CSELRVs to provide additional services requested by TfNSW, including Services 
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Changes requested under Schedule D1, unless otherwise agreed by TfNSW. If 
following any Operations Activities Review, TfNSW directs a Modification that 
results in OpCo being able to provide the Required Services with less than 25 
CSELRVs, including any spare vehicles, it is acknowledged that the CSELRVs no 
longer required wil l be used to provide additional services requested by TfNSW, 
including Service Changes requested under Schedule D1, unless otherwise agreed 
by TfNSW. All CSELRVs, including the Additional Required CSELRVs, may be 
rotated between those for Required Services, any additional services and as spare 
vehicles. 

2.4. CSELR Headways 

(a) The CSELR infrastructure (excluding the CSELRVs and the Light Rail Maintenance 
and Stabling Facilities) must be designed and constructed to ensure the system can 
operate at headways consistent with the capacities described in section 2.2 for both 
Regular Services and Special Event services, including appropriate allowances for 
headway variability. 

(b) The testing of these requirements will be done in accordance with SPR Appendix 33 
(Testing and Commissioning). 

2.5. IWLR system capacity 

(a) The IWLR system capacity must not be reduced below the IWLR capacity existing 
at the date of the deed. The Asset Management Plan must document maintenance 
of the existing IWLR Assets in a manner that doesn't result in a reduction in system 
capacity. 
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(a) OpCo must deliver the following SLR availability performance /wjth the exceotjon of 
Eioal Performance Jest}: 
i. 99.5% of Regular Services set out in section 4 of this Appendix 38. 

3.2. Light Rail headway 

(a) For the purposes of measuring Headway performance the Headway for each 
Regular Service Period in section 4 of this Appendix 38 must apply from Last 
Service in the preceding Service Period. 

(b) OpCo must deliver the following performance: 

i. 90% of CSELR Regular Services achieve the Headway requirements within a 2 
minute tolerance in each direction at the fol lowing Headway monitored 
platforms: 

A Town Hall Stop; 

B Central Station Stop; and 

C Moore Park Stop; 

ii . 90% of IWLR Regular Services achieve the Headway requirements within a 2 
minute tolerance in each direction at the following Headway monitored 
platforms: 

A Convention Stop; 

B Wentworth Park Stop; and 

C Lilyfield Stop. 

3.3. Light Rail journey time 

(a) For the purposes of measuring Maximum Journey Time performance the journey 
time for each Regular Service in either direction must be measured from: 

i. departing the Origin Stop; to 

ii. arriving at the Destination Stop; and 

iii. include Dwell Time as described in section 3.3.1 of this Appendix 38. 

(b) OpCo must deliver the following SLR Maximum Journey Time performance each 
month: 

i. 97% of CSELR Regular Services journey times from Circular Quay to 
Kingsford do not exceed the Maximum Journey Time of 38 minutes and 30 
seconds; 

ii. 97% of CSELR Regular Services journey times from Kingsford to Circular 
Quay do not exceed the Maximum Journey Time of 40 minutes; 
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iii . 

iv. 

V. 

vi. 

97% of 1-WbR~ Regular Services journey times from Circular Quay to 
Randwick do not exceed the Maximum Journey Time of 37 minutes and 30 
seconds; 

97% of 1-WbR~ Regular Services journey times from Randwick to 
Circular Quay do not exceed the Maximum Journey Time of 38 minutes and 
30 seconds; 

97% of IWLR Regular Services journey times between Central Station and 
Dulwich Hill do not exceed the Maximum Journey Time of 36 minutes and 45 
seconds; and 

97% of IWLR Regular Services journey times between Dulwich Hill and 
Central Station do not exceed the Maximum Journey Time of 37 minutes and 
15 seconds. 

(c) The Maximum Journey Times for the purposes of Schedule 01 must be the same 
as the Maximum Journey Times referred to in paragraph (b) above. 

3.3.1. Dwell Time 

(a) OpCo must ensure that Dwell Times reflect the level of passenger demand at each 
Stop at the relevant time of day. 
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4. Contract Service Level Requirements 

(a) This section describes the level of service to be provided from the commencement 
of Regular Sef:viGeSeryjces /as defiped io sectjop 4 1 l on the~ 

!. IWLR~ and First Passenger Service on the CSELR; 

ti. CSELR from the Date of FPS1 

(b) Recognising that there wil l be changes to patronage demand over time, TfNSW will 
amend the Contract Service Level Requirements from time to time. Schedule 01 of 
the deed describes the process for Service Changes. 

(c) OpCo must provide operations protocols that address the requirements of section 4 
in this Appendix 38. As a minimum these protocols must provide a clear 
understanding of how OpCo will engage and agree with TfNSW the procedures to 
be adopted for Service Changes: 

iiL h-in the first 6 months following Completion; and 

hL ih-after the first 6 months following Completion. 

4.1. Regular Services 

!£!l commeociog from the Date of FPS1 aod epdjpa oo the Date of FPS2 ooco must 
deliver the Regular servjces for FPS stage 1 io accordance wjth: 

!. the reaujremeots as set out io Table 3A of section 4 1 1 for Fjrst Servjce apd 
Last servjce Departures for FPS stage 1 · apd 

ti. the CSELR Regular servjces set out io this section 4 l wjth all references to 
"Kingsford" to be read as "Central" 

@ Commepcjng from the Date of FPS2 ooco must deljyer the CSELR Regular 
servjces io accordance with reaujremeots as set out io this section 4 l 

~ fat-Each CSELR Regular Service must start from either~ 

i. Circular Quay Stop or Kingsford Stop and operate for the full length of this 
CSELR route; or 

ii. Circular Quay Stop or Randwick Stop and operate for the full length of this 
CSELR route. 

@ fet-Each CSELR Regular Service must be spaced at even Headways along the 
Surry Hills/ Moore Park zone, CBD zone, Kingsford branch and Randwick branch. 

!ill {f}-Each IWLR Regular Service must start from either Central Station Stop or 
Dulwich Hill Interchange Stop and operate for the full length of the IWLR. 

ill fm-Each IWLR Star City Regular Service must start from either Central Station Stop 
or Star City Stop. 

,(ru (At-Regular Services must stop at every Stop where boarding or alighting of 
passengers is required. 
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4.1.1. First Service and Last Service 

(a) OpCo must provide First Service and Last Service in accordance with Table 3 
below: 

i. Services are required every day of the year with First Service departure and 
Last Service departures as per Table 3 below. 

Table 3A 

Qjrculac 
Quay stop 
to Randwjck 
.$1W2 

Randwjck 
stop to 
Qjrcular 
Quay StoQ 

Qircular 
Quay stoQ 
to Ql:!otral 
!Qbalwecsl 
Stoo 

Ql:!□tcal 
!Qbalwers 
sto1Jl to 
Qicculac 
n,,,,v ~ t nn 
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first Servjce and Last Servjce Departures <tor FPS stage 1 onlyl 

.Elm. L,m_ .Elm. L,m_ .Elm. Lill. 
l211cdi.11 l211Ca'.i!.II l211Ca'.iS.II l211C£li.11 l211Ca'.i!.II l211Ca'.i!.II 
l2!112iHll! [II l2!11!ilcll![!I l2!11!ilcll![!I l2!11!ilcll![!I 121112ilcll!tll l2!11!ilcl1!1:i 

lllhi;ia • Eel r.1'2D - Eti ~ ~ l2ual eub ~ualeub 
liill eub l:h;il liill eub lfal li.21 li.21 

~ Q1;.QZ Qf:i·Qa·JQ Q1;.QZ Qf:i·Qa·JQ Q1 ·Q~·JQ 
fMoo-Ibur 

sl 
Q1 ·QZ <fci 
onlv) 

~ ~ Qf;i;1Q;JQ .Q1jU Qf:i·jQ·JQ Qj ·Q~·JQ 
<Moo-Ibur 

sl 
Ql ;QJ <Fri 

QDjyl 

Q.5.;21 .QQ;.il. .Q..::i.;,22. .Q.Q.a2. .Q..::i.;,22. ~ 
f Moo-Ibur 

sl 
Ql ;QZ !Eci 

QDjyl 

Q::i;,a;JQ QQ;~a-Jo Qf:i·,1 ·JQ QQ·~fl·JQ Q::i;,1 ·JQ QQ·Jfl·JQ 
!Moo-Ibur 

sl 
Qj;Qfl·JQ 
!Eci o□IYl 
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Table 3 

Circular 
Quay Stop 
to Randwick 
Stop 

Randwick 
Stop to 
Circular 
Quay Stop 

Circular 
Quay Stop 
to Kingsford 
Stop 

Kingsford 
Stop to 
Circular 
Quay Stop 

Central 
Station Stop 
to Dulwich 
Hill 
Interchange 
Stop 

Dulwich Hill 
Interchange 
Stop to 
Central 
Station Stop 

Central 
Station Stop 
to Star City 
Sto 
Star City 
Stop to 
Central 
Station Sto 
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First Service and Last Service Departures 

05:01 01:07 05:09;30 01:07 05:09;30 01 :04;30 
(Mon-Thur 

s) 
01 :07 (Fri 
onl 

05:05 01:05 05:10;30 01:03 05:10;30 01 :05;30 
(Mon-Thur 

s) 
01 :03 (Fri 

only) 

05:07 01 :01 05:02 01:02 05:02 00:57 
(Mon-Thur 

s) 
01 :02 (Fri 

onl 
05:09;30 01 :09;30 05:01;30 01:06;30 05:01 ;30 00:56;30 

(Mon-Thur 
s) 

01:06;30 
Fri onl 

06:00 23:00 06:00 23:15 06:00 23:00 
(Mon-Thur 

s) 
24:00 

(Fri only) 

05:50 23:06 05:44 23:06 05:44 23:06 
(Mon-Thur 

s) 
00:06 

(Fri only) 

23:30 05:30 23:30 05:30 23:30 05:30 
(00.30 Fri 

only) 

23:45 05:45 23:45 05:45 23:45 05:45 
(00.45 Fri 

only) 
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4.1.2. Monday to Thursday Regular CSELR Service 

(a) OpCo must provide the CSELR Regular Services Monday to Thursday, excluding 
public holidays, as shown in Tables 4 and 5. Capacity requirements are based on 
an AW3 Load Condition. 

Table 4 Monday to Thursday CSELR Regular Services between Kingsford Stop and 
Circular Quay Stop 

Operating Hours 

05:00-06:59 

07:00-07:59 

08:00-08:59 

09:00-9:29 

09:30-16:29 

16:30-16:59 

17:00-18:29 

18:30-18:59 

19:00-21 :59 

22:00-01 :00 
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CSELR Regular Services Monday to Thursday 

between Kingsford Stop and Circular Quay Stop 

To Circular Quay To Kingsford 

Service 
period 

Early AM 

AM peak 

shoulder 

AM peak 

AM peak 

shoulder 

Inter-peak 

PM peak 

shoulder 

PM peak 

PM peak 

shoulder 

Evening 

Night 

Maximum 

Headway in 

minutes 

12 

8 

8 

8 

8 

8 

8 

8 

10 

12 

Minimum 

Passenger 
Capacity 
per hour 

1,500 

3,000 

3,000 

3,000 

2,250 

3,000 

3,000 

3,000 

1,800 

1,500 

Maximum 

Headway in 
minutes 

12 

8 

8 

8 

8 

8 

8 

8 

10 

12 

Minimum 

Passenger 

Capacity 
per hour 

1,500 

3,000 

3,000 

3,000 

2,250 

3,000 

3,000 

3,000 

1,800 

1,500 
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Table 5 Monday to Thursday CSELR Regular Services between Randwick 
Stop and Circular Quay Stop 

05:00-06:59 

07:00-07:59 

08:00-08:59 

09:00-9:29 

09:30-16:29 

16:30-16:59 

17:00-18:29 

18:30-18:59 

19:00-21 :59 

22:00-01 :00 
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CSELR Regular Services Monday to Thursday 

between Randw1ck Stop and Circular Quay Stop 

To Circular Quay To Randw1ck 

■■ .... ■· ■· -.-. . . .. . .. .. ... . .. . . . . 
Early AM 12 1,500 12 1,500 

AM peak 8 3,000 8 3,000 
shoulder 

AM peak 8 3,000 8 3,000 

AM peak 8 3,000 8 3,000 
shoulder 

Inter-peak 8 2,250 8 2,250 

PM peak 8 3,000 8 3,000 
shoulder 

PM peak 8 3,000 8 3,000 

PM peak 8 3,000 8 3,000 
shoulder 

Evening 10 1,800 10 1,800 

Night 12 1,500 12 1,500 
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4.1.3. Friday CSELR Regular Service 

(a) OpCo must provide the CSELR Regular Services for Fridays, excluding public 
holidays, as shown in Tables 6 and 7. Capacity requirements are based on an AW3 
Load Condition. 

Table 6 Friday Regular Services between Kingsford Stop and Circular Quay 
Stop 

Operating Hours 

05:00-06:59 

07:00-07:59 

08:00-08:59 

09:00-9:29 

09:30-16:29 

16:30-16:59 

17:00-18:29 

18:30-18:59 

19:00-21 :59 

22:00-01 :00 
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Regular Services Friday 

between Kingsford Stop and Circular Quay Stop 

To Circular Quay To Kingsford 

Service Minimum Minimum 
period 

Maximum 
Passenger 

Maximum 
Passenger 

Headway in 
Capacity 

Headway in 
Capacity 

minutes 
per hour 

minutes 
per hour 

Early AM 12 1,500 12 1,500 

AM peak 8 3,000 8 3,000 
shoulder 

AM peak 8 3,000 8 3,000 

AM peak 8 3,000 8 3,000 
shoulder 

Inter-peak 8 2,250 8 2,250 

PM peak 8 3,000 8 3,000 
shoulder 

PM peak 8 3,000 8 3,000 

PM peak 8 3,000 8 3,000 
shoulder 

Evening 10 1,800 10 1,800 

Night 10 1,800 10 1,800 
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Table 7 Friday CSELR Regular Services between Randwick Stop and Circular 
Quay Stop 

Operating Hours 

05:00-06:59 

07:00-07:59 

08:00-08:59 

09:00-9:29 

09:30-16:29 

16:30-16:59 

17:00-18:29 

18:30-18:59 

19:00-21 :59 

22:00-01 :00 

Friday CSELR Regular Services 

between Randwick Stop and Circular Quay Stop 

Service 

period 

Early AM 

AM peak 

shoulder 

AM peak 

AM peak 

shoulder 

Inter-peak 

PM peak 

shoulder 

PM peak 

PM peak 

shoulder 

Evening 

Night 

To Circular Quay To Randwick 

Maximum 
Headway in 

minutes ■■: .. ■· ... . ' . . . . 
12 1,500 12 1,500 

8 3,000 8 3,000 

8 3,000 8 3,000 

8 3,000 8 3,000 

8 2,250 8 2,250 

8 3,000 8 3,000 

8 3,000 8 3,000 

8 3,000 8 3,000 

10 1,800 10 1,800 

10 1,800 10 1,800 

4.1.4. Saturday CSELR Regular Services 

(a) OpCo must provide the CSELR Regular Services for Saturdays as shown in Tables 
8 and 9. Capacity requirements are based on an AW3 Load Condition. 
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Table 8 Saturday CSELR Regular Services between Kingsford Stop and 
Circular Quay Stop 

Operating Hours 

05:00-06:59 

07:00-11 :59 

12:00-15:59 

16:00-21 :59 

22:00-01 :00 

CSELR Regular Services Saturday 

between Kingsford Stop and Circular Quay Stop 

Service 

period 

Early AM 

Morning 

Day 

Evening 

Night 

To Circular Quay To Kingsford 

Maximum 

Headway in 

minutes ■■■ ... . . . 
15 1,200 15 1,200 

10 1,800 10 1,800 

10 1,800 10 1,800 

10 1,800 10 1,800 

10 1,800 10 1,800 

Table 9 Saturday CSELR Regular Services between Randwick Stop and 
Circular Quay Stop 

Operating Hours 

05:00-06:59 

07:00-11 :59 

12:00-15:59 

16:00-21 :59 
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CSELR Regular Services Saturday 

between Randwick Stop and Circular Quay Stop 

To Circular Quay To Randwick 

Service Minimum Minimum 
period 

Maximum Maximum 
Passenger 

Headway in 
Passenger 

Headway in 
Capacity Capacity 

minutes 
per hour 

minutes 
per hour 

Early AM 15 1,200 15 1,200 

Morning 10 1,800 10 1,800 

Day 10 1,800 10 1,800 

Evening 10 1,800 10 1,800 
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CSELR Regular Services Saturday 

between Randwick Stop and Circular Quay Stop 

To Circular Quay To Randwick 

Service Minimum Minimum 
period 

Maximum Maximum 
Passenger 

Headway in 
Passenger 

Headway in 
Capacity Capacity 

minutes 
per hour 

minutes 
per hour 

- -4.1 .5. Sunday and Public Holiday CSELR Regular Services 

(a) OpCo must provide the CSELR Regular Services for Sundays and public holidays 
as shown in Tables 10 and 11. Capacity requirements are based on an AW3 Load 
Condition. 

Table 10 Sunday and public holiday Regular Services between Kingsford Stop and 
Circular Quay Stop 

CSELR Required Services Sunday and Public Holidays 

between Kingsford Stop and Circular Quay Stop 

To Circular Quay To Kingsford 

Operating Hours 
Service Minimum Minimum 
period 

Maximum 
Passenger 

Maximum 
Passenger 

Headway in 
Capacity 

Headway in 
Capacity 

minutes 
per hour 

minutes 
per hour 

05:00-06:59 Early AM 15 1,200 15 1,200 

07:00-11 :59 Morning 10 1,800 10 1,800 

12:00-15:59 Day 10 1,800 10 1,800 

16:00-18:59 Evening 10 1,800 10 1,800 

19:00-01 :00 Night 15 1,200 15 1,200 

Table 11 Sunday and public holiday CSELR Regular Services between Randwick Stop 
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and Circular Quay Stop 

CSELR Regular Services Sunday and Public Holidays 

between Randw1ck Stop and Circular Quay Stop 
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CSELR Regular Services Sunday and Public Holidays 

between Randwick Stop and Circular Quay Stop 

Operating Hours 

05:00-06:59 

07:00-11 :59 

12:00-15:59 

16:00-18:59 

19:00-01 :00 

Service 

period 

Early AM 

Morning 

Day 

Evening 

Night 

To Circular Quay To Randw1ck 

Maximum 

Headway in 

minutes ■■: .. ■· ... .. . .. . . . . 
15 1,200 15 1,200 

10 1,800 10 1,800 

10 1,800 10 1,800 

10 1,800 10 1,800 

15 1,200 15 1,200 

4.1.6. IWLR Regular Services 

(a) OpCo must provide the IWLR Regular Services as listed in Tables 12, 13, and 14. 

Table 12 Monday to Friday IWLR Regular Services, excluding public holidays, between 
Dulwich Hill Stop and Central Station Stop 

06:00 - 07:00 Early Morning 15 15 

07:00- 10:00 AM Peak 10 10 

10:00 - 15:00 Inter-peak 15 15 

15:00 - 18:00 PM Peak 10 10 

18:00- 21 :00 Evening 15 15 

21 :00 - 23:00 

Mon -Thurs 

21 :00-24:00 
Night 15 15 

Friday only 
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Table 13 Saturday !WLR Regular Services between Dulwich Hill Stop and Central 
Station Stop 

06:00 - 07:30 Early Morning 24 24 

07:30 - 09:00 Morning 15 15 

09:00 - 21 :30 Day 15 15 

21 :30 - 23:00 Night 15 15 

Table 14 Sunday and public holiday IWLR Regular Services between Dulwich Hill Stop 
and Central Station Stop 
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06:00 - 07:30 

07:30 - 09:00 

09:00 - 10:15 

10:15 - 17:15 

17:15 - 21 :30 

21 :30- 23:00 

Early Morning 

Morning 

Early Day 

Day 

Evening 

Night 

24 24 

15 15 

15 15 

10 10 

15 15 

15 15 
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OpCo must provide the IWLR Regular Star City Services as listed in Table 15. 

Table 15 Daily IW LR Regular Services between Star City Stop and Central 
Station Stop 

06.00 Fri only) 
Late Night 30 30 

4.2. Special Events services 

(a) OpCo must on and from the Date off PS1, provide the Special Event services 
which are in addition to Regular Services subject to section 1.1. (e) iii and capacities 
are based on AW3 Load Condit ion. The parties acknowledge, that traffic signal 
phasing at specific intersections may impact on OpCo's ability to deliver the 
capacities specified in th is section 4.2. In the event that traffic signal phasing at 
specific intersections do have an impact on OpCo's ability to deliver the capacities 
specified in this section 4.2 then the parties acknowledge that, acting reasonably, 
they will develop alternative traffic signal phasing arrangements to apply for the 
duration of the Special Event services which will enable the per hour direction 
passenger capacity requirement specified in section 4.2 to be delivered. 

(b) OpCo must through a process of fleet planning, maximise fleet availability during 
periods of Special Events. With the exception of the school Special Event service, 
described in section 4.2.1, Special Event services are provided subject to fleet 
availability. 

(c) Representative timings of the Special Event services are described in the following 
Tables 16 to 32. TfNSW may adjust operational hours for Special Event services 
and to ensure integration with other public transport operations. 

(d) OpCo must engage with TfNSW and Special Event organisers and develop 
protocols to be implemented for Special Event services. As part of these protocols 
OpCo must as a minimum: 

3126335_20 

i. prepare a Special Events annual services plan within one month of receiving 
the annual Special Event program from TfNSW; 
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ii. update the Special Events plan as required based on updates received from 
TfNSW; 

iii. design the Special Event services in co-operation with the Special Event 
organisers and TfNSW; 

iv. prepare Special Events services operating schedule 7 days prior to each 
Special Event; 

v. provide a Special Event services program for the required Special Event 
services in Tables 16 to 32; 

vi. provide flexibility in the Special Event services to allow for changes in the 
timing of the Special Event; and 

vii. prepare a Special Events impact and planning protocol. 

(e) For each Special Event operation OpCo must provide: 

i. effective coordination with Special Event organisers; TfNSW and other 
stakeholders (including TfNSW, NSW Police Force, RMS, and Sydney Buses); 

ii. both Regular Services and Special Event services; 

iii. Special Event processes and procedures including Special Event Incident 
management protocols; 

iv. Staff to manage and deliver the Special Event services; 

v. communications, coordination and customer service associated with the 
Special Event services; 

vi. Customer information on the Special Event services; 

vii. appropriate signage, wayfinding, ticketing and queuing systems to manage the 
surge in Customers; 

viii. cleaning of the relevant Stops within 2 hours after the Special Events 
completion; and 

ix. reporting as required in SPR Appendix 10 (Reporting Requirements). 

(f) TfNSW recognises that the quantity of Special Events and the date, day and time of 
day of Special Events will change from time to time and sometimes at short notice. 
The process for Service Changes and adjustments for Special Event services are 
described in Schedule D1 of the Project Deed. In summary TfNSW will: 

i. specify a Special Event services requirement as described in this section 4.2; 

ii. provide OpCo with updated Special Event program on an annual and monthly 
basis; 

iii. provide OpCo with updates to the program, if necessary, with a minimum 24 
hours notice; 

iv. approve the Special Event services designed by OpCo, including staffing 
levels; 
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v. specify any special ticketing or fare requirements in relation to the Special 
Event; 

vi. in consultation with OpCo and acting reasonably, specify Special Event KPls; 
and 

vii. in consultation with OpCo and acting reasonably, specify reporting 
requirements. 

!ill for the ayojdance of doubt. any Special Events durjnq the Interim Operatjons 
Phase will be a Special Event io celatjon to the csELR, 

4.2.1 . Central Station to Moore Park school additional capacity services 

(a) OpCo must provide CSELR Special Event services which are delivered through 
additional capacity over the Regular Services minimum passenger capacity 
requirements during school term Monday to Friday, excluding Public Holidays, 
between Central Station Stop and Moore Park Stop as listed in Tables 16 and 17. 
Capacity requirements are based on an AW3 Load Condition. The school additional 
capacity is not a dedicated or limited service for schoolchildren. 

Table 16 CSELR school additional capacity between Central Station Stop and Moore 
Park Stop 

CSELR School additional capacity between Central Station Stop and Moore Park Stop 

Operating Hours 

08:15 - 08:45 

Service 
Period 

Number of Services 

As required 

Minimum Add1t1onal Capacity 

Requirements 

600 passengers 

Table 17 CSELR school additional capacity between Moore Park Stop and Central 
Station Stop 

CSELR school additional capacity between Moore Park Stop and Central Station Stop 

Operating Hours 
Service 

Period 

15:15-15:45 PMPeak 
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Number of Services 

As required 

Minimum Additional Capacity 
Requirements 

600 passengers 
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4.2.2. Anzac Day SLR Special Event services 

(a) OpCo must provide SLR Special Event services for Anzac Day as listed in Tables 
18, 19 and 20. Capacity requirements are based on an AW3 Load Condition. 

Table 18 CSELR Special Event Services Anzac Day stopping all CSELR Stops 
between Kingsford Stop and Circular Quay Stop 

Operating Hours 

03:00-05:00 

CSELR Special Event services Anzac Day 

between Kingsford Stop and Circular Quay Stop 

To Circular Quay To Kingsford 

Service 
period 

Maximum 
Headway in 

minutes 

15 

Minimum 

Passenger 
Capacity 

per hour 

1,200 

Maximum 

Headway in 
minutes 

15 

Minimum 
Passenger 

Capacity 
per hour 

1,200 

Table 19 CSELR Special Event services Anzac Day stopping all CSELR Stops between 
Randwick Stop and Circular Quay Stop 

Operating Hours 

03:00-05:00 
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CSELR Special Event services Anzac Day 

between Randw1ck Stop and Circular Quay Stop 

To Circular Quay To Randwick 

Service 

period 

Early AM 

Maximum 

Headway in 
minutes 

15 

Minimum 

Passenger 

Capacity 

per hour 

1,200 

Maximum 

Headway in 

minutes 

15 

Minimum 
Passenger 

Capacity 

per hour 

1,200 
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Table 20 IWLR Special Event Services Anzac Day stopping all IWLR Stops between 
Dulwich Hill Stop and Central Station Stop 

Operating Hours 

IWLR Special Event services Anzac Day 

between Dulwich Hill Stop and Central Station Stop 

To Central Station II _--,---_II To Dulwich Hill 

Service 

period 
Maximum 

Headway in 
minutes 

Minimum 
Passenger 

Capacity 

per hour 
■■· .. :·· . . . 

03:00-06:00 I Early AM I 15 800 I 15 1 800 1 

4.2.3. Sydney Mardi Gras (Saturday evening event) CSELR Special Event 
services 

(a) OpCo must provide CSELR Special Event services for the Sydney Mardi Gras as 
listed in Tables 21 and 22. Capacity requirements are based on an AW3 Load 
Condition. 

Table 21 CSELR Special Event services for the Sydney Mardi Gras stopping all CSELR 
Stops between Kingsford Stop and Circular Quay Stop 

Operating Hours 

01 :00-02:00 
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CSELR Special Event services Mardi Gras 

between Kingsford Stop and Circular Quay Stop 

To Circular Quay To Kingsford 

·■■■ 
Late Night I 15 I 1,200 I 15 I 

Service 

period 
Minimum 

Passenger 
Capacity per 

hour 

1,200 
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Table 22 CSELR Special Event services for the Sydney Mardi Gras stopping all CSELR 
Stops between Randwick Stop and Circular Quay Stop 

Operating Hours 

01 :00-02:00 

CSELR Special Event Services Mardi Gras 

between Randwick Stop and Circular Quay Stop 

To Circular Quay To Randwick 

Service Minimum Minimum 
period 

Maximum 
Passenger 

Maximum 
Passenger 

Headway in Headway in 
minutes 

Capacity 
minutes 

Capacity 

per hour per hour 

15 1,200 15 1,200 

4.2.4. First Night of the Sydney Festival CSELR Special Event services 

(a) OpCo must provide CSELR Special Event services for the first night of the Sydney 
Festival subject to this being a Friday or Saturday evening as listed in Tables 23 
and 24. Capacity requirements are based on an AW3 Load Condition. 

Table 23 CSELR Special Event services first night of the Sydney Festival stopping all 
CSELR Stops between Kingsford Stop and Circular Quay Stop 

Operating Hours 

01 :00-01 :30 
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CSELR Special Event services Sydney Festival first night 

between Kingsford Stop and Circular Quay Stop 

Service 

period 

To Circular Quay 

Maximum 

Headway in 
minutes 

Minimum 

Passenger 

Capacity 
per hour 

To Kingsford 

, - . 
15 

■■· .. :·· 
1.200 I 15 I 1.200 1 
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Table 24 CSELR Special Event services first night of the Sydney Festival stopping all 
CSELR Stops between Randwick Stop and Circular Quay Stop 

CSELR Special Event services Sydney Festival first night 

between Randwick Stop and Circular Quay Stop 

To Circular Quay To Randwick 

Operating Hours 
Service Minimum Minimum 
period 

Maximum 
Passenger 

Maximum 
Passenger 

Headway in Headway in 

minutes 
Capacity 

minutes 
Capacity 

per hour per hour 

01 :00-01 :30 I Late Night I 15 1,200 15 1,200 

4.2.5. New Years Eve/Day SLR Special Event services 

(a) OpCo must provide SLR Special Event services for New Years Eve/Day listed in 
Tables 25, 26 and 27. Capacity requirements are based on an AW3 Load 
Condition. 

Table 25 CSELR Special Event services New Years Day stopping all CSELR Stops 
between Kingsford Stop and Town Hall Stop 

Operating Hours 

01 :00-04:00 
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CSELR Special Event Services New Years Day 

between Kingsford Stop and Town Hall Stop 

To Town Hall To Kingsford 

Service Minimum Minimum 
period 

Maximum 
Passenger 

Maximum 
Passenger 

Headway in Headway in 
minutes 

Capacity 
minutes 

Capacity 

per hour per hour 

10 1,800 10 1,800 
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Table 26 CSELR Special Event services New Years Day stopping all CSELR Stops 
between Randwick Stop and Town Hall Stop 

Operating Hours 

01 :00-04:00 

CSELR Special Event services New Years Day 

between Randwick Stop and Town Hall Stop 

To Town Hall To Randwick 

Service Minimum Minimum 
period 

Maximum 
Passenger 

Maximum 
Passenger 

Headway in Headway in 

minutes 
Capacity 

minutes 
Capacity 

per hour per hour 

10 1,800 10 1,800 

Table 27 IWLR Special Event services New Years Day stopping all lWLR Stops 
between Dulwich Hill Stop and Central Station Stop 

Operating Hours 

23:00-04:00 
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!WLR Special Event services New Years Day 

between Dulwich Hill Stop and Central Station Stop 

To Central Station To Dulwich Hill 

Service Minimum Minimum 
period 

Maximum 
Passenger 

Maximum 
Passenger 

Headway in 
Capacity 

Headway in 
Capacity 

minutes 
per hour 

minutes 
per hour 

Late Night I 10 1,200 10 1,200 
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(a) OpCo must provide the Special Event services for Moore Park precinct Special Events described in Tables 28 and 29. 

Lw. I he Number of Moore Park Special Eyents per year io Table 28 apply dur;na the Interim Operations Phase and will recommence 
from the Date of completion 

Table 28 Summary of Moore Park precinct crowd levels and Special Events 

Low 

Medium 

High 
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Between 5,000 and 20,000 

Between 20,000 and 30,000 

Greater than 30,000 

UNCONTROLLED WHEN PRINTED 

37 

14 

5 
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Table 29 Summary of Moore Park precinct crowd levels and Special Event services 

Special 
Event 
Crowd 
Level 

Low 

II 

I 

Central Station Stop to Moore Park Stop Special Event 

Services Requirements 

II Minimum 
Capacity 

Start of per hour 

Duration Service 
of regular 

Period 
service 

(trunk)+ 
special 
service 

45 minutes 

I 60 minutes! before 
5,400 

passengers 
event start 

60 minutes 

Medium I 75 minutes! before 
7,200 

passengers 
event start 

75 minutes 

High I 90 minutes! before 
7,200 

passengers 
event start 

Moore Park Stop to Central Station Stop Special Event 

Services Requirements 

Minimum 
Capacity 
per hour 

Duration 
Start of of regular 

Service Period service 
(trunk) + 
special 
service 

5 minutes 

I I 60 minutes before event 
7,200 

finish 
passengers 

5 minutes 

I I 60 minutes before event 
10,800 

finish 
passengers 

15 minutes 

I I 75 minutes before event 
10,800 

passengers 
finish 
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No. 
Events 

per annum 

I 37 

I 14 

I 5 
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(a) OpCo must provide the Special Event services for Royal Randwick Racecourse Special Events described in the Tables 30 and 31. 

!bJ. The Number of Royal Randwjck Race..co.urse events per year io Tab1.e....31Lapply d.uriogJb.e Interim Operaljons Phase apd will 
re.commence from tbe Pate of Completion.. 

Table 30 Summary of Royal Randwick Racecourse crowd levels and Special Events 

Special Event Type 

Low to Medium 
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High 

I 

Special Event Crowd Number of Royal Randwick Racecourse events per year 

Between 5,000 and 30,000 25 

Greater than 30,000 1 
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Table 31 Summary of Royal Randwick Racecourse crowd levels and required Special Event services 

Central Station Stop to Royal Randwick Racecourse Stop 
Special Event Services Requirements 

Minimum 

Special Capacity 

Event per hour 

Crowd Start of of regular 

Level Duration Service service 
Period (Randwic 

k branch) 
+ special 
service 

45 minutes 
Lowto I . I 3,600 
Medium 60 minutes before passengers 

event start 

60 minutes conveying 
High I 75 minutes! before 5.400 

event start passengers 

4.2.8. CBD Special Events services 

Royal Randwick Racecourse Stop to Central Station Stop 
Special Event Services Requirements 

Minimum 
Capacity 
per hour 
of regular 

Start of 
Duration service Service Period 

(Randwic 
k branch) 
+ special 
service 

15 minutes 

I I 60 minutes before event 
5.400 

finish 
passengers 

30 minutes 

I I 90 minutes before event 
5.400 

finish 
passengers 

No. 
Events 

per annum 

I 25 

I 1 

(a) OpCo must provide the Regular Services in this Appendix 38 during CBD Special Events with the exception that Town Hal l Stop is 
the terminus in place of Circular Quay Stop, as described in Table 32 below. 

Table 32 
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Special Event services between Kingsford Stop and Town Hall Stop; and between Randwick Stop and Town Hall Stop. 
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Special Event Type Required Special Event Services Regular Services 
El wh r 

12 Special Events per year, including New Years Eve, Anzac Day March, George 
!Street Parades, Protest Marches . 

• Special Event timetable between Kingsford Stop and Town Hall Stop and 
Randwick Stop and Town Hall Stop at a Headway no less frequent than that 
for the Regular Services at the time of day of the Special Event 

• No passenger operation north of Town Hall Stop 

To/From 

Kingsford Stop / 
Randwick Stop 
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To/From 

Town Hall Stop 
Light Rail Line closed 

north of Town Hal l Stop 
due to Special Event 
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4.2.9. Central Station to University of NSW Special Event services 

(a) OpCo must provide processes, procedures and Staff to manage Customer service 
for passengers travelling between Central Station Stop and University of NSW High 
Street Stop and Anzac Parade Stop as required for Special Event services for the 
AM peak and PM peak service periods during University of NSW semesters 
Monday to Friday, excluding Public Holidays. 

(b) TfNSW will monitor demand between Central Station Stop and University of NSW 
and will advise OpCo if additional CSELR Services are required. 

3126335_20 
Execution Version UNCONTROLLED WHEN PRINTED Page 31 of 3+~ 



~'1; Transport 
.t♦.• I 
~ forNSW 

4.3. Service disruptions 

SLR PPP - Project Deed 
Schedule E.1 Scope and Performance Requirements 

Appendix 38 - Minimum Service Requirements 

(a) If an Incident, failure or OpCo predetermined activity prevents part of the SLR being 
operated, OpCo must provide Services over the maximum part of the route where 
possible, dependent upon the location and nature of the Incident. These Services 
during service disruptions are referred to as degraded mode operations. 

(b) OpCo must provide degraded mode operations on the SLR at Headways consistent 
with the Headways for the time of day for Regular Services. 
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